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Sale of Contracts and Servicing Agreement

v

This . Le of . contracts and Servicing Agreement ("Agreement°') is entered into to be
/fencing Co., Ltd. a California

4'/' $7 o 4 F4/411("Investor")
by and between Concordia Fi

,a(n)

3<¢*§_816148 IQ/6'//.IYQ ""'é"""¢REcITALs
Re

effective as of 4: 4 3
corporation ("Con orelia' , and
here in after collectively referred to as "the parties." _

I r .7̀ /2 £4 S /
84//HA 7r66

A. Concordia desires to obtain short tenon narcing by factoring, selling and assigningto
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 hi i A attached hereto, including all Substitute Contracts.

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 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 Ct I~Jou\5 c l ( ,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" 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 u Contract and who has sold the Contract, at a discount, to Concordia.

I .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 the purpose of Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

/

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of $_2¢'79 c"£»'r.7 . ' (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 run 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 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.

I
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 underlyingvehicles will be used for business purposes and that the sales and
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the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originallyexecutedSubstitute 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 returnth 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 withacopyof 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, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report requiredby 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 spccihcadly
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 Oistodian.
Upon receipt of such originally executed Contracts and executed assignments, Investormay, athis
option, and in addition to all other remedies available to Investor, tile the title instnxnients 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 assigrunents 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 remen to the Customers.

5. FUNDINGn
I
I

I 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 tosending 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.

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 foe for servicing each Contract, Concordia shall be entitled to retain,
during the entire tem: of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees orchargesin excess of that amount required to pay Investor a0.833per month
return (QM£ per annum, simple interest) on the then existing principal balance due under the
Contracts. Subjectonly to a Default under this Agreement by Concordia, and Concordia's failure to
ctuc 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 wide 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

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

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

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.
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8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject ro 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 maybe a large number of Substitute
Contracts. Investor further aclmowledges 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

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. t

i

tl10.2 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;

i.
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
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A receiver or trustee is appointed for any or adj 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 Iaw(s);

Any involuntary petition in bankruptcy is filed against either party andCe)
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 widiin 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 ofContracts 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
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 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.

l l 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 au interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
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any time, at Cont:ordia°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,

1

(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,

(8) compromise, prosecute, or defend any action, claim or proceeding as to
1
i

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

lg) 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.II.

Written at
I

12.4 . 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 prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("LegaI 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 bothers
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.

I

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,
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 (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

TQ L4 59"9 ¢ T8/8/4 »<'¢'72;8e/nIf to Investor:

tZ

(
12.10 Waiver of Jury Trial. (Initial) BOTH INVESTOR AND

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

, at Ontario, California.Executed this _ day of

Concordia! Concordia Financing Co., Ltd.
na California co

438
\ _

Christopher Crowder
Vice President

Investor:
' 7 4
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Exhibit A:

ISL f ontracL

.2005Name of Customer Amount As ofeater Prince

Total: $

ACC005744
BERSCH



e \\/ to5~tn~U5:\o:44Am CGNCOWDIA FlnAucE-collncllons _

I CUSTODIAL AGREEMENT

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

_, sole and separate property, a(n)_

. /_MQ
("(`oncordia"),
encl
bcrein as "the parties"

_/2 7 laé/w6»1-r 1,8457
R EC 11 A L S

/
. 8£*_.z;4Q<a¢~L__("1f=v=s1<~r").

§._L§Finaggal and Act_o;yServicc , an Arizona company ("Cuslodian"), collectively referred in

8  ( Q  J  C l
486

*/" ./
3 QQ
I484 t//M/1 44 /MY

A. Co car pa and Investor have cnlcrcd into a Sale of Comracts and Servicing
Agreement dalcd (the "Sale"). Concordia is selling certain Contracts to
Investor and servicing such Coulrzrcls for loc bazncfil uflwolh Investor and Concordia All lams used
herein shall lravc: the meanings sci forth in the Sale Agrccmcm. A true and vxzrct copy of the Sails
Agrccrrrcnl has lxzcn delivered lo Custodian, and all loc terms and provisions of the Sale Agreement
INC in corporulcll herein Hy this reference.

B. The Sola Contract requires the appointment of  pa custodian lo hold hr'
originally cxcctilcd Contracts and title: documents.

I

C. Concordia and investor wish lo appoint Custodian aS the custodian under the
Sola. Contract, and Custodian is willing lo serve in such capacity under the terms of this Agreement.

NOW 1tt1=tu=t=c>1zI=, for valuable consideration, the receipt and sufticicncy rifwhich
is archy ;ill:nowltxlgcd including the mutual covenants herein contained, the parties hereto agree: as
follows;

fypppintrncnl Q.t.Qtt§&Q§t9. The par ties hereby appoint Custodian us thet. v.....
custodian tlcscribctl in the Sale Contract, and Custodian hereby accepts such appointment.

I
2 . 9.44.8/§J3t_9_£llQ9.w9.t\1 sJQ_C.usLQQ!8=.u. Concurrent with the execution at this

Agrcumcnt, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
(If title with respect to the vehicles (xwcrcd by the Contracts, with separate. assignments executed by
concordia which t:fttct the :trrangcmcnt and transfer of the Contracts and title to the: vehicles to
lnvcsmr. All Subsiilulc Contracts delivered by Concordia lo Custodian shall also be originally
executed and shall Lu accompanied Hy evidences oflillc and separate assignments as provided herein
for the Contracts.

3 l{nl<1j.ngI'criQd. (jusmd\an shall hold the Cfomrucls and rulatcd d®Lunu:l:ls for
"wt l»cn:ii€ c>f(lon<a\swlu Md lxlvcslor. for hr period c'<:x47rilw<l ln- S<:c\inI1 4 3 of tl\=: \!al< .\f2l:::11<l\!

4 R 41l\1s_ I);!\.ics :.m 1l Rq$}2g.>1IxI.l?jli.1IL§.(>[ Cmxslggliglg. ll 1: nmlcrstoull .we :1:'lC1\i
!l\:1l ill dulls al law Vu\1ud§nn at purely adminisirnlivc in n;II\l/(. and lhnlt

1 Z ' f " . ° "

Ia I' u I
ACC005745
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Custodian's responsibilities shall be limited lo those described inI . 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 ofziny of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be under Rio 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 noliw, 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 of to cxcculc 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 iii the case at
Cus\odi:ut's willful misconduct or negligence.

5. 4\;Lcndinc!n. RQsiizn=ition.;nL§rpl§aQ.Q¢l

then the resigning (Custodian shall promptly deliver all the documents iIi his possession

5.1 This Agreement may be altered or appended only with the written
onserit 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 date of such resignation he shall not he required to accept any addiliottztl documents but his
only duty shall he to hold the documents in its possession for a period of riot more than flat: (S)
business days following the effective dale of such resignation, at which time (at) if ii succor
custodian shall have been appointed by Concordia and Investor and written notice thercof(inelu<lin.t;
the name arid 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 (ii) if the resigning;
custodian shall not have received written notice signed by Concordia and investor custodian and n
successor .
hack lo Concordia, :ind the resigning Custodian shall notify Investor in writing of his transfer of such
ilocumcnts, wlicreupnn, in either case Custodian shall be relieved of roll fiirthcr obligations and
released from all liability under this Agrccnicrit Without limiting the provisions of Scction 6 hcrctil
the resigning Custodian shall he entitled ro be rciml>utscd by Concordia for any expenses incurred in
corincction with his resignation, and transfer of the custodial documents to is successor custotliuri
pursuant to this Section 5.1.

5.2 Should the pzxr tits not dcsignatt pa succcssoi custotlizrn within 3() days:
al the Cu:<iorncr's rvsiprintiori or Shnulil any tiisputc arise with rerqicct to lltt iu:stm1i:il tlc\oumcrn*2Q
this Agreement or the Sale Ap,rtcnnt*.l. Custutliarr may deposit the t:ustrnli:il rliicumcritx with tr crmlr
of rrirnpr tait jurisdiction and irircqilcrid such tlispnw .intl the pair tics will liri't* (nst:\ul§:i!= h;irmI=s~
.ind sntlvrnriily him rigrririst all CDll$cL]ucl\(:l$ and txrn:nst:s which nziv Lu incur tal, incluilirig
(tisti\ili.ins i<;i'snrl2thl<: sruurncys lees
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. . 6. E;and liigpenscs. Concordia shall pay Custodian a fee for his services in
the amount ofQ,2§2> per month of the principal balance, payable monthly.

7. Indemnifications and Ciqrigihir son.

7.l 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 "Intlernnitics") and Concordia agrees to hold therm harmless from any and all loss
liability, cost, dzunage and expense, including, without limitation, reasonable counsel fees, which tilt*
Indemnities may super 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
wh'eh 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
Agrccmem, whelhcr by transfer Nr the custodial dcvcumcnls, rcsignalicm of Custodian or othcrvvi:;¢'.

IN WITNESS WHER F()I, the 1zndcrsigfncd have executed this .»\1;r<cmcn\ \o be
c{lcc:tiw as 0" loc day .ind your fins! ahovc writlcrn.

Cfoucordén : Vozmcurdia Financing Co., Ltd.
a California cg.q>@rmhm

-_. .

`~

( , . Er Crowder
Vice ¥'r¢sid¢'nl

lllvcsl<u:
i

(.ustodi€m: ,4
/ I

F Finanu.1) . nd Adv9s<>1y Survicvs

.i

;
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Amlenlnnnenr To SALE DF CQNTRACTS
QLND SIERVBCING AGFZEEMENT

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

previously executed on June 15, 2008 by and between Brio Retirement Trust 28-

0633505 Archana Aliyar TFEE and Concordia Financing Co., Ltd., a corporation

("Concordia"), is hereby amended in the following respects:

RECQTALS

A . WHEREAS on or about June 85. 20G8 Brio Retirement Trust 26-0533505

Archana Aliyah TTEE and Concordia entered 'Mio the Sale cf Contracts and ServiciNg

Agreement where under, among other things, Concordia was to make certain monthly

payments, and

8. WHEREAS Concordia has, commenced payment to Brio Retirement

Trust 26~0533505 Archana Aliyar TTEE a monthly amount equal to 0.833 percent

return (10%per annum simple interest) on the total "purchase price" ($200.0®.00

principal and $10,930.08 interest) as that term is defined.

c . WHEREAS Concordia will make a onetime principal payment to Brio

Retirement Trust 26-0533505 Archana Aliyar E in the amount of $31 ,639.50.

D. WHEREAS due to current economic conditions. it is no longer praWmble

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

remain a going concern. and
l

l4E. WHEREAS Brie Retirement Trust 26-0583505 Archana Aliyar TTEE .\u. 54
\ a

desires to continue to receive regular monthly payments, l
4
l

ilk 5
J v

,  ii

Jnow, THEREFORE the parties hereto agree as follows:
v`

EXHIBI'l'
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\
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l Qaregrephs 6. 2 and 6.3 of the Shih or Contracts and Servicing Agreement

are deleted .

2. In place thereon, Concordia will continue to pay to Brio Retirement Trust

26-9533505 Archana Aiiyef TTEE monthly payments in an amount equal to the interest

payments Concordia has been making to Brie Retirement Trust 26-0533505 Archana

Attar ITEE. These monthly payments shall, hov er constitute, end be characterized

as, e 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 oration changed or amended. Any 8hangeén snail be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FiNANCrNG co. LTD,
a California Corpora*ation

by: -___ __,.
Christopher Crowder
President 8t COO

invEsToR

EE
By:

Arohana Aliyar

Acc00s111
BERSCH
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CONCORDIA FINANCING co., LTD.I

D trvicm ASale of Con •

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of April 1, 2000 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and John P Putnam and Maricela Putnam, a married couple
("Investor") hereinafter 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 truck (tractor and/or trailer) conditional sales contracts, and Concordia is
willing to service such contracts for Investor.

B. Investor des pres 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 ibid A attached hereto, including all Substitute Contracts.

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 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.

EXH\BTT

-

1

ACC008779
BERSCH

l

l

l

l



I

N
!

l

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.I!
x

I
a.
:

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.

n|
1. 10 "Substitute Contract" means a Contract having no known Contract Default

which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing
an existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred .

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described
in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $69,927.89
as of the date hereof, and an additional $72.11 held for investment for a purchase price of
$70,000.00 (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
4

l

l

I
l3.3 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

2
l
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BERSCH



l

\
.1

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.

I

3.5 Concordia does 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 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

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 copy of
this Agreement. The Custodian shall hold die 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 instruct the Custodian to release to

3
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I

i

I

I

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

instniments and effect the legal transfer of title to Investor.

I

i
I

4.3 Assuming no Default by Concordia under this Agreement, the Custodian
shall continue to hold die 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.

I
I

FUNDING5.i.
I!
I
.
i
E

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

6. SERVICING AGREEMENT

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

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

4
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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

1

I

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

I

i
l
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 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

i
I
4
I

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 die 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.

ARBITRATION9.

5
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At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in any
court having jurisdiction hereof. All costs of arbitration, together wide any legal, court,
investigation, accounting, shall be paid by the losing party.

TERM AND TERMINATION10.

10. Ierm 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 adj 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 DQEQMIL Any one or more of the following shall constitute a default of this
Agreement ("Default"):

l

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

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

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

I
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);

i

(e) Any involuntary petition in bankruptcy is filed against either 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

- 6 -
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l
(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 R m i Af r D f ult. 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

I
I.
I

I
I

i
(b) Directly notify any Customers and effect collections of Contracts and

collect such Contracts, without payment of any further servicing fee to Concordia.

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

(d) Subject to subparagraph (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.

five Rt Hts i

l

l

l

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.

l
I

12. MISCELLANEOUS

12.1 Power f A . In order w 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 die 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,

compromise, prosecute, or defend any action, claim or proceeding(e)
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.

l
l
l

l

l

l

12.2 H  I  H  m l . 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.

Bi n i Parties12.3 . This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Wri W v . 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&g31fggs. 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 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.

-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 Entneggrgrnent. 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: John P or Maricela Putnam

A'.
12.10 (lttiziaz) BOTH InvEsToR AND

CONCORDIA ACKNOWLEDGE THE EXTR 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.

Executed this It day of April 2000, at Ontario, California.

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

By:

Investor:

Kenneth Crowder
P i t

9 -
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CUSTODIAL AGREEMENT
I

I

I

:

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
April 1, 2000 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), John and Maricele Putnam, 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 April 1, 2000 (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.

I
.
I

i

I :

i I

i

I
!

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

i .
l

l

r
I

I

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

I 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. n §9@8@i§n. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. 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. a l i n P . 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.

EXHIBIT1
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4. . It is understood and
agreed that the duties of the Custodian are purely administrative in nature, and that:

l
l
l 4.1 Custodian's responsibilities shall be limited to those described in

Sections 3.7 and 4 of the Sale Agreement.

n 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. Amendment R i 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 itspossession for a period of not more than
five (5) business days following the effective date of such resignation, at which time (a) if a
successor custodian shall have been appointed by Concordia and Investor and written notice
thereof (including the name and address of such successor custodian) shall have been given to the
resigning Custodian by Concordia and Investor the Issuer and such successor custodian, then the
resigning Custodian shall deliver the documents in his possession to the successor custodian, or
(b) if the resigning custodian shall not have received written notice signed by Concordia arid
Investor custodian and a successor then the resigning Custodian shall promptly deliver all the
documents in his possession back to Concordia, and the resigning Custodian shall notify Investor
in writing of his transfer of such documents, whereupon, in either case, Custodian shall be
relieved of all further obligations and released from all liability under this Agreement. Without
limiting the provisions of Section 6 hereof, the resigning Custodian shall be entitled to be
reimbursed by Concordia for any expenses incurred in connection with his resignation, and
transfer of the custodial documents to a successor custodian pursuant to this Section 5. 1.

-2-
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5 .2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents ,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a
court of competent jurisdiction and interplead such dispute and the parties will hold Custodian
harmless and indemnify him against all consequences and expenses which may be incurred,
including Custodian's reasonable attorneys' fees.

I

6. ES'&S..&L1S1.l8!I&I1SQS C o n c o r d i a  s h a l l  p a y  C u s to d i a n  a  fe e  fo r  h i s  s e r v i c e s

i n  th e  a m o u n t  o f  0 . 2 5  % p e r  m o n th  o f  th e  p r i n c i p a l  b a l a n c e ,  p a y a b l e  m o n th l y .

i  n7 . I n mni f i i n n n i

l

7. 1 Notwithstanding the provisions of paragraphs, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them harmless from, any and all
loss, liability, cost, damage and expense, including, without limitation, reasonable counsel fees,
which the Indemnitees may suffer or incur by reason of any action, claim or proceeding brought
or threatened against the Indemnitees arising out of or relating in any way to this Agreement or
any transaction to which this Agreement relates, unless such action, claim or proceeding is the
result of the willful misconduct or negligence of the Indemnitees .

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

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

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

Kenneth Crowder
President

Investor: i

Custodian: . 5 4 u - MAr ,44 J
E R F uncial and Advisory Service

3
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

I

I
i
I

i
i
:

i.
.

E

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

previously executed on April 1, 2000 by and between John & Maricela Putnam and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A.

c.

WHEREAS on or about April 1, 2000 John bi Mariceie Putnam 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 John 8t

Maricele Putnam monthly an amount equal to a percent return (32% 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 John & Maricela Putnam 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 John 8= Maricele

Putnam monthly payments in an amount equal to the interest payments Concordia has

EXHIBIT

D
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been making to John & Maricele Putnam. 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.

lCONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & COO

f '
"

. /INVESTOR

/

By:
.gr

aricele Putnamn

ACC008774
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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, 2000, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and John & Maricele Putnam is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about April 1, 2000, Concordia and John & Maricele

Putnam 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 at 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 John & Marlcele Putnam's investment balance. John &

Maricela Putnam 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

I
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lreasonable 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 $33,039. 73 to $s,589.7s.

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 Jonn & Maricela Putnam. In the event that John & Maricela Putnam fails

3.

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

5.

7.

8.

9.

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.

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, John & Maricele Putnam 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 partiesl
l

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

l By: ~ _ - - 1 * - _ - - - ~ ~

Christopher Crowder
President

II
:

INVESTOR

\
.1

.1.

l
/

I
AA..--" 1By:

hn & ar cede Putnam

3
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To/@
CONCORDIA FINANCING co., LTD.

»

Sale of Contracts and Servicing Agreement
l

u s

_~¢[a_.._,
Q43

Tl S Le otlContracts and Servicing Agreement ("Agreement") is entered into to be
effective as of 2008/'by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and , a(n) ("lnveslor")
hereinafter collectively referred to as "the parties."

flow +0 + }/1/fq,@@9lz./t'n. m4*»~/wm
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 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

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

LE "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 ofhanleruptcy 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 ER Financial and Advisory Sen/ice, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

acutarr
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1.

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

I .6 "Customer Dispute" means any claim by Customer against Concordia, of atty

kind whatsoever, valid or invalid, Lhat reduces the amount collectible from Customer by lnvator.

I .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 I I hercofi

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

1.10 "Substitute Contract" means a Contract having no lCuowu Contract Default

which is delivered to the Qtstodian for transfer to Investor for t.hepurpose of Investor Iqylacitng Eu

existing Contract having an equal or lesser principal balance for which a Contract Default his

occuncd.

2. SALEOFCO utcrs

Concordia hereby sells, asst gas and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of S 601 050 (tic "Purchase Price"). From time lo mc monies
may be added or taka. The balance will be shown in Exhibit A.

3. WARRANrrES

As an inducanalt for Investor to enter into this Agreement., and with full knowledge:
that the truth and accuracy of the warranties in this Agrtzcnncnt 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 Dcalas and the Oxstornas named m the Contracts are solvent.

1
I

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

Contracts.

3.3 Each Contact offered for sale to Investor is an accurate and undisputed
statement ofindcbteduess by Customer for a su.m 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 xo Investor

is an accurate statement of bonatide sale, deliver and acceptance ofmerchandisc orperforrnance of

service by Dealer to Customer

ACC005761
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3.5 . Concordia does 11st own, control or exercise dominion over, in anypan 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 alter 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.

I
4. CUSTODLAN; 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 ro the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit olConeordia and investor. Contracts shall
from time to time be released by the Custodian Io 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. Il 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 execute assignments then iii 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, tile the title instruments and eect
the legal transfer of title to Investor.

4 3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of(a) receipt of written instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Coneurrently 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.

I
I

6. SERVICING AGREEMENT

I

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 col lection ofpayments, correspondence and telephone commonication
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 all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the over 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 t̀ ees 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
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days otter 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 inevowble 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 l

l

7.1 Any attempt by Investor t.o sell, transfer or assign Investor's interest in any or
all of the Contracts shall he 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,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, die identity, address and telephone number of the prospective purchaser (the
"Prospective Pu.rchascr") 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. i

l

l

7.3 lf Concordia elects not to purchase die 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 rems of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS
I

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 hither 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 lair 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 hereotl 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 havingjurisdiction hereof A.ll costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party

lo. TERM AND TERMINATION
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10.1 g. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to tenninate 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 alter 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 REMEDIES
l

l
l11.1 Default. Any one or more of the following shall constitute a default of this

Agreement ("Default"):

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

(b) Either party breaches any term, provision, covenant, wananty or
representation 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,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 [iliad against either party and
is not dismissed within 60 days;

(D Any levies of attachment, executions, tax 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,
certificate, financial statement made or delivered by eitherpartyto the other isincorrect, false, untrue
or misleading in any material respect whatever.

l 1.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days atier 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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l

l

l

ll

9
l
9
l¢ (b) Directly notify any Customers and effect collections oiContracts 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.

(cl) 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.

I
I
I
I
I
I 11.3 Cumulative Rights. All rights, remedies and Powers grants 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. MISCFLLANEOUS

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 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 l.nvestor's name or otherwise, its special attorney in tact, 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 l.nvestor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating Io anyofthc
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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Exhibit A:
»

Let of Coxgracts

Name oflCustomer Dealer Principal Amount As of .2061

I
I
I

Total : $___
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(f) from time to time offer a tradediscount 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 puipose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indenuiify 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 of̀  a party of any right or remedy under this
Agreement on one occasion is not a waiver otany 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 Hy 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 govcmed 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 effecters
though such provision(s)l1ad 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 §Qt8e. All notices, requests, demands, and other communications
(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
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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: 11

1
l

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

M mP.,(n4If to Investor: CJ'?»¢\wr ma LC¢lC

A L

/T' ..r )'?~l/.~'12.10 Waiver oflury Trial -/ ( Initial BOTH n~rvEsToR AND
ME COST ATTENDANT TO TRIAL BY IURY,

20041, al Ontario, California.

/ . ,  u

CONCORDIA ACKNOWLEDGE THE EXT 3
AND THEREFORE BOTH cu18nT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this day of  ` i i /

Concordia I

By:

Concordia Financing Co., Ltd.

a California corpor4LLQn._.._.-_,

C / - \ _ . . _ - _ _ _ _
Christopher Crowder
Vice President

I IInvestor:
.r ' . .  \ . "" Q

/"
r .

/
1

I

4'/"£" ./~. : :
J " "¢..../ .
\ . . . . . -

- IN", a f--.--....Rx, v .

/
/

.

..

|

i
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CUSTO D [AL AGPJEENHZNT

THIS CUSTODIAL AGREEMENT ("Agrccmenl") is mac and cniacd into m of
a California corporation

(° Ìnvcslor"), and E R Financial and Advisory
_ V ,2.00[by and bcnvccn Concordia Financing Co., Ltd.,
('Concordia"), 1 3(n) _ 154
Service, an Arizona company ("Custodian"), collxtivcly n:faTod to herein as "the garLics".

__{,l»w1 4- M m/{ ¢8»l'F¢JJ°'*'\
R E C I T A. L s

Agrcauucnt WW
A. oncorriia and Lrnvcstor have cnlarcd into a Sale ofConu'ac1.s and Servicing

4 , 10 (Loc "Sa.lc"). Concordia is selling certain Contracts Io lnv<:sf.or
and scwicing sud ContraCts for the benefit ofbothIuv§tor and Concordia .AJ.\ turns used hcxdn
shall have the meanings scx forth m the Sale Agieenriénnt A true and exam copy of the Say
Agreancnt has been delivacd 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 Lhe
originally executed Contracts and title documents.

I
!

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

NOW, THERE-PURE, for valuable consideration, the receipt and suflidaiey ofwbidt
is hereby acknowledged, including the mutual covenants had contained, the parties facto agree as
follows:

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

L Deljvcry of Documents to Custodian- Concurrent with the execution of this
Agreennait Concordia sliall ilaunsfcr to Custodian theoxiginally cacecuted Contreras and all evidence:
oftitlc With respect to the vehicles covered by the with scparalc assigmmcnts exeeutd by
Concordia which effect the arrangement and transfer of the Contuaas 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 evi dcnccs oftitlc and separate assiglumaus as provided herein
for the Contracts.

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

4

4 -
I

I.:
9

4. bi its Duties and 12<;sponsibili.ties of Cuslodi:m. It iS understood and agrcfd
that Lhe dulics of the Custodian are purely aclminisuaiivc in nature, and that:

3 ACC005770
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4.1 Cuslodian's rcsponsibilides shall be limited to those described. in
Sections 3.7 and 4 of the Sale Agxucment

4 .2 Custodian shall not be responsible for the performance by Concordia
or Lnvcstor of any of their nspocrjve obligations under this Agreement or under the sale Aguzancm

4 3 Custodian shall be undo no duty or responsibility xo determine the
accuracy or validity o f any Contracts or other documents dclivaed to Custodian. Qxstodiaxn shall be
titled to ray upon the accuracy, act in relianccupon the contents, and assume Me.gm m 0 £
any noun, instructzon, cati13catc_ signature, instumcnl or other document whida ts give; to
Custodian pursuant to this Agrcancnt or the Sale Agreennau without the ncccsdty of Custodian

von Wing the truth or aecunxcy dmexeoii Custodian shall not be obligated to make any inquiry as .to
the authority, capacity, existence Or identity of any paso purporting to give any such notice or
insmlclions or to execute any such ccriiiicalc, instrument or other document.

4 .4 Qxstodian shall not be liable for any anon taken or omitted hacu.udc1 _
or for the misconduct of any employee, agent or auorncy appointed by it, except in Lhe case of
Cus1c>dian's willtill rnjsconducl or negligence,

5. Amendment., Rosie,nationL lutcrplcader.

I

5.1 This Agreancnl may be altered or amended My with thewritten
consent fall Lllepartics have. Glstodian may resign for.any reason upon limy (30) days' written

notice lo . both Concordia and Ihvcslor. Should Custodian reign as herein provided., after the
cffecdvcdaxc of such rcsiganation he shall not be required to aacqnt any additional documents but his

only duty sb2]J be to hold the documents in its possession for a period of not more than Eve (5)
business days following the cffazlivc date of such resignzrion., al which time (a) it' a successor
c\.LsLod.1.ansha.l]havc been appointed by Concordia and Investor and writiax notice !hereof(includiJng_
Lbs name and address of such summer atstodian) sbdl have been given to the rcsiganitug Custodian
by Concordia and Inventor the Issuer' and such successor custodial; than the rcsignung Ctxsr0diznu
shall deliver the doanncnts in his possession to the successor custodian, or (b) if dnelcsiglninug

custodian Shall not bavereceivcd written notice signed by ConcOrdia andInvestor custodian and a
stxcccssortlzcn the rcsigtuitng Oastodiaun shall promptly deliver all the doarmcnts in his possession
back to Concordia, and the fwitznina C)xstodian shall notify Investor in writing of his transfer' ofsucb
documents vvhcnzupou, in citbcr case, Custodian shall be rclicvd of all funhcr obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 bcreoi
Loc resigning Custodian shall be entitled to be reimbursed by Concordia for any expanses incuntd in
connection with his resignation and transfer of the custodial doeumcnts to a successor custodian
pursuant to this Section 5.1 .

5.2 Should the panics not designate a successor custodian within 30 days
of the Customer's resignation or should any dispute arise with respect to the custodial documents

ACC005771
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this Agreement or the Sola Agrcsxnent, Custodian may do)osit the custodial documents with a otrrt
of compctait jurisdiction and imctplcad such dispute: and Loc panini vfill hold Custodian hannlcss

and indemnify him against all consequences and expenses which may ht: incu.rrcrl_ including
(`.ustodians reasonable auomcys fcz:s

0 ? amount ol'0.
6 Fees and Expcnism. Concordia shall pay Custodian a fee for his sewiccs in the
% pczr month of the principal balance, payable monthly. / /  t 71

7 lndemnificatn and Conlnlbutjon.

7.1 ]\'notwithstanding tic provisions of paragraph 6 Concordia agxccs to
1ndcxrmiiy Custodian and his or its officers, Dir<:=ctors_ cmployocs, agents and sltarcholdcrs (jointly
and severally Lbs "Indc1:nnitct:s") and Concordia ages to bold tbczrn hanunlms from, any and all loss,
liability, cost, damage and expense, including, without limitation, ncasonablc counsel (res, which diet
Indannitccs may suli<l:.f or incur by reason of any action, claim or proceeding brought or thrc*atc11c.d
against the Indtannitocs arising out of or plating in any way to this Agiruznuczit or any transaction to
which this Agrcetncnl éclat<:s u.uJcss such action, claim or proceeding is the result of the willful
misconduct or negligamcc of the Indannitccs.

7.2 The provisions oflhis Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, msdgnation of(iustodian or otherwise.

[N V~ SS WHLEREOF, the tutdasigncd have cxcrztilod this Age tzcrncm to be
effective as of the day and year Gm above written.

Concordia 3

I
t

//
II,L/

/
h1vc:>1or:

/

Concordia Financing Co., Ltd
a Califomja colggraiinn

N

Kenneth Crowder
Prcsidcnl

¢. . , / " '/ '
/ '

L._-.
_ - -

7

7 ,, . "
/

...

,4,1/<.~.

V

I

\

I
Custodian

I

l
I

I
5 4/

R Finance d Advisory Scvvicc
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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 9, 2004 by and between John P. 8< Maricela M. Putnam

and Concordia Financing Co., Ltd., a corporation ("Concordia")_ is hereby amended in

the following respects:

RECITALS

A.

c.

WHEREAS on or about April 9, 2004 John P. gt Maricela m. Putnam 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 John p. &

Maricele M. Putnam monthly an amount equal to a 334 percent return (124 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 John P. 8¢ Maricela M. Putnam 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 John P. 8t Maricela M.

Putnam monthly payments in an amount equal to the interest payments Concordia has

EXHIBIT
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been making to John P. & Maricela M. Putnam. 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

- ~

-»

* - _,..._,.
" F " '

/ '* -.-.-
By:  ( , '

Christopher Crowder
President & COO

INVESTOR

/)
J )*;/. 1/ f/* r /

/ /"/ / / * / V '

. y a 9-~
.* .I

./

,?/"\/

Bye. /  /" i f
John ,P. a Maricela m. Putnam

/

/
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SECOND AMENDMENT TO SALE OF CCNTRACTS
AND SERVICING AGREEMENT

i .....- . .

Erective as of December 1 201 i the Sale of Contracts and Servicing

Agreement (Agreement') executed on April 9, 2004. by and between Concordia

Financing Co., Ltd., a corporation("Concordia'w and John p. a Maricela m. Putnam is

hereby amended in the following respects:

RE ITAL

A. WHEREAS on or about Aprll 9, 2004, Concordia and John p. & Marlcele

M. Putnam entered into a Sale of Contracts and Servicing Agreement a copy ct which

is attached hereto as Exhibit "A"; and

B.

c.

WHEREAS effective February l, 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 John p.&Maricela M. Putnam 's investment balance.

John P. 8 Maricela M. Putnam is familiar with Concordia's financial conditions and has

determined any attempt to collect the full amount of the investment balance would Bo a

useless act which would produce nothing and it would be spending good money to no

positive end.

NOW THE REFOHE, the parties hereto agree as follows;

AGREEMENT

1. Because of Concordias financial condition where its total liabilities

significantly exceed the fair market value at 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 eltorts will result in the cancelled

amount of the Agreement being covered. Accordingly the investment amount under

the Agreement shall be reduced from $35,866.33 to S8.366.83.

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 John p. & Maricela M. Putnam . In the event that John p. & Maricela M.

Putnam 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 at 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 ms entirety.

Section 7. including subsections 7. 1, 7.2 and 7.3 al the Agreement shall

6.

7.

8.

9.

be deleted in ms entirety.

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

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

Section 1 t.2(d) at the Agreement shall be deleted in its entirety.

Section 1 1.2(e) at the Agreement shall be deleted in its entirely 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 al Contracts and Servicing Agreement. the terms and conditions of

t i .

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

By execution at this Second Amendment John p. & Maricele M. Putnam

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

air liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

i

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution at a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

//__.-*__ _.....

B y : / / .. " "

Christopher Crowder
President

INVESTOR

Bits
P. 8. Maricela M. Putnam f

ACC005753
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CONCORDIA FINANCING co., LTD.

/-  \_¢,.
,L

'

.

Sale of Contracts and Servicing Agreement

us
200¥by and between Concordia Financing Co

1 a(n)
.  Ia . ,

\¢fk./4

R E C I TA L S

Tl S Le of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of o , a California
corporation ("Concordia"), and ("Investor")
hereinafter collectively referred to as "the pallies."

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 lirnitW to the mutual condition that Concordia service
such contracts.

li
i

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

1. DEFINITIONS

l . l "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 require 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 font ofbanlcruptcy 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 ER Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

EXHiaiT
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1.5 "Customer" means the account debtor under a Coritnact.

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

I .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 Station l l hereof.

l .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 Custodian for transfer to Investor for Lbe purpose of Investor replacing m
existing Contract having an equal or lesser principal balance for which a Contact Dcfiault his
occurred.

2. SALE OP CONTRACTS
noon

4for477'

I

oW17§7¢o4 /I 0"~) 1.5'
<2 we

Goncordia hereby sells, assigns and transfers to Investor those Couuaels described in
Exhibit A, for a purchase priccof$ 67 I o W _ (the "Purchase Price"). From time to mc: monjcs
may be added or taken. The bdancc will be shown m Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the auth and accuracy of the wanantics in this Agreement arc being rcljcd upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvalt, and to the best lmowledgc of Concordia,
without any duty to investigate, the Dealers and the OJstorncr~s Hamal in the Contracts arc solvent.

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

3.3 Each Contract offered for sale xo Invrxtor is an accurate and undisputed
statement ofindebtcdlness by Customer for a sum certain of which is due and payable in accordance
with the terms of sucb.Contract, and, to the bat knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of tic
Contract.

3 .4 To the best knowledge of Concordia, each Contract ofT:rcd for sale to Investor
is an accurate statement of a bonafxdc sale deliver and acceptance of merchandise or perfomtarmcc of
service by Dealer to Customer.

ACC005785
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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 to Investor
under dies 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 knowlWgc 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

t
t

9

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

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

\

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

ACC005786
BERSCH



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

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally execute 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

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 detiiult, 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 emiilw to retain,
during the entire temp 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
Contracts. Subject only to a Default under this Agreernentby 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 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

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase 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 sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7. I ,
nothing contained herein shall preclude or prohibit the subsequent orconcurrcnt sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitle
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 hereoti

8. DW ESTOR 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 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 al 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 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 Concordia hereunder are fair and reasonable.

9. ARBITRATION

I|
I...
I
|

:

.

Al the election of either party, any controversy, claim or dispute ofauiy 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 Arbiuatjon
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.

I l(). TFRM AND TERJVIINATIGN

I
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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 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 die election of the non-defaulting party and upon effective written notice
to the defaulting poNy, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

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

co 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,

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

party,
I
I
I
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 Glee under bankruptcy or similar law(s),

Any involuntary petition in bankruptcy is filed against either party and(G)
is riot dismissed within 60 days,

(I) Any levies of attachment, executions, tax assessment or similar
process is issual 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 die originally executed Contracts
and title transfer instruments to Investor.
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¢ (`b) Directly notify any Customers and etTect collections ofCbntracts and
collect such Contracts, without payment of any tiirther 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.

l l .3 Cumulative RAM; 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

l

12.1 Power of Attornev. In order to canyon 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 attomcy 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, 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
I

I said Contracts,

l
l
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(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 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 arid 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.

l 2.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. in any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitle 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 othewvise unenforceable, it is agree 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, arid other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
teleeopy, fax, first class mail or by registers 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 (Flex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

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

If to Investor: SHS/*fl¢I6o//845
I

_,q L

6(1nitzau12.10 Waiver oflurv Trial. c BOTH INVESTOR AND
CONCORDIA ACKNOW LEDGE THE EXTRE COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRLALL BY
J URY IN ANY ACTION OR PROCEEDING OR TRANSACTION REL ATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

i f 20o§{ at Ontario, California.Executed this *Wray of ___

Concordia:

i
l/ "By:

Concordia Financing Co., Lid.
a California connotation _ _ _ -

/ *

4  / . ._ .
Christopher Crowder
Vice President

Investor:
.a¢¢
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Exhibit A:
¢

List of Contacts

,zootfName of Customs Dealer Principal Amount As of

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

6. Fees and Expenses. Concordia shall pay Custodian a tee for his services in the
amount of0.25% per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

l

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnity Custodian and his or its others, directors, employees, agents and shareholders (jointly
and severally the "Indemnities") and Concordia agrees to hold them harmless from, any and adj loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnities may suffer or incur by reason at any action, claim or proceeding brought or threatened
against the Lndernnitees 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 Indcmnitees.

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:
- ~ ,

. f

Concordia Financing Co, Ltd.
a California<891:po1=atiorr""

f "//. / "
/ )

Cistopher Crowder
Vice dent

Investor;
/

1 AI§r..,-44-
1 §ls

L44 4

/ I
Ertor

Custodian: \

8 ? 6 ,
ER Financial and Advisory Service

3
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CI/ 'STD D l.AL A.GR.EF MF NT

THXS CUSTOD1/J. AGREFWDW ("/£genT\mI") vs made and cn1cr(£ Mio as of
20% b>' and bcmc£n Concordia Financing Lid_, a California cnmoration

("Mvmtor"), and E R Fhxmcid and Advisory
as "the pamai".

'L o

("®n¢:4rdia") .-... v a(n) am 0

Service an /Iona company ("Cu9o&an"), collectively mfmmi to here

8u§M J CO Mn:
R E C I T A L S

I

A. Inncxndia old lnvcsicn have mutcrml mm :1 Say: of (Qhmmcis and Scrvl;1.ns;

Ai4I'?4.l\CI\l dnlM .. 4. , 20dl! (the "S.a!c"). (Qfnwuvrrdxu v; sclhng cnxulu COUUECM no lnv<¥I(.n.
mud suvicifng such Con lm hr the bm1c5t ofboih lhvmor ad G>n.conMa. AU rams law he1&n
'£l1 a\l have [he miming Set £b1 in the Sale A@rmamL A rnxc and cram copy of the Say:
A gmxrlmml ams been dcliv<:r<:d to Cushman, and all thew s and pr0 i0m of the SolaAlcan
arc incnmomrcd herein by this rcfmcncg

B . The Sale Conancl r uins the aplmintmcnt of a cm0&?J1 \O hold Loc
onymally cxmulcd Conlmcts mid tills doc.uu1mt.s.

CT. uw awd h1v<:sTorwtsl1 Io appoint Custodian as the custodian undo: the
Snlc: Ccmuact, and Custodian is willing to nerve in :.uc:h capacity uudcr thcz nzrrns of this Agicv:mc:nt

NOW , THEREFORE, for va1u::bl<: consideration, the tcecipt and suiiicicncy of which
is hcmby :u:la1owlc:r1;;W_ including the nm ll url covenants herein contained, the partial hczuo aguucas
follows:

l. A ointmgm of Custodian- The parUcs baby appoint Custodian as the
custodian described in the Sale Contract, and Otstodian hcxcby accents such :appointment

2. Dcl iv ofDocumcms to Qxstndiau. Concu1T<:nt with thy czrcauuon of thos

Agrocmcnt Concordia shall Uzznsfcrto Custodian an: originally c.<.ccur.f>d (loutracls and all cvidcrnctns

oftitlc with nrspcct to the vchiélcs covered by the: contracts, with sqmarate assignments <".\ ecutcd by
C/Jnwvdia which effect the arra;1.gcu1cnt and tmnsfcr of the Conuacm and title to the vrzhiclezs to

[.\\vr5tQt7. All Subsdtutc Coutmzzts cloLiv<:rr:d by Concordia to Custodian shall also be orig;i.n21.ly

c.x<:»:u.tc:d and shall be accompanied by cvidcncm; oftitlc and sqwmtc assignments ;>.<; providccl hcrr:m
for the Contacts.

3. Qoldintz _P<:riod. Custodian shall hold the Contracts and related documents for
the: benefit of Concordia and Investor for Loc period dcsctibafl in Section 4.3 of the Sale Aggrccrnczfn

4. @/;l118Dutim and RcsinonsibiliticsofCuslodim It IS unfjcmood :via zgrcnd
that the duties of the Custodian are. purely arlrninisuistive in nature and than
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°. , - »T~»T1¥.;:=m ...

CustodiaNs r<:*ponsibi\i1i¢;< shall be limnrzd lo lhosc dczzcNbcd m4. I
'\c£;lior!s 3.7 and 4 of 1hfz Sale Aprcr.mcnL

4 .2 Custodian shall not be r<;spons1blc for Lev performance by Concordia
or Inv¢:51 or of any of than' rrxpfsclivc obligaticw: uruixzr Inv; I~.gyc4:mc:n1 or nnciczr Rh: sale A ;;rec1n<tnI

4.3 Custodian 'shall be under no duly or rcsponsxbilnty to dclcmluac the

:u:r;Lu.1xcy or validity o f any Couuacls or orhrrr dof:.u.mc:1ls dcIiv<:1°<:d tn Clmodian. Qlsiociian shall
cnullcd to ray upon the ;=r,<;umcy, act in ruhuncz; upon the <:onlcn1s and. assume the ganumcncss (1 f,

any uotcr, lxmsluxctxou, c¢1Ti.{ica1c, '.lgn;=.1.un:, uu.ntu1m1l or other do¢;unsr;nl whsdl IS gxvcn to
Custotlizn pur5.lu2nl to this Ag-T<:cu1cnt or the Sale /~4~,rc<:m<:uI wiLhou\ the messily of Custodian

von lying the. truth or accuracy Ihmfrnl Cm€1odi.a.n shall not be obligated lo make any xnquuy 25 Lo
the aulhorxty, capacity, <;t§stc:l1cc or idriulity of :my pcrsou purporting to give any such nolicrr or
msuucuons or to cuwcutc any sow rx°.11i[if:;xI.<: msllnmcnl or othfu doc.Lnn<m\.

4 .4 (1$t(x11zu.1 'J31:1ll not be lmln ac: for any no Lion Wlcu or nmmtuvd lnrzuuxndrrsn

it Fm the: l1l1sco!TldllcI of any clllplOyc»;1_ 81yzn1 Ni zrlolnrzy ZppOlrli ltd by :l_ rT.>:t:r;pl m Lhr. r.f=.$,<: 01

Cu.srodlan's v.'\ll6.1l TI\]sc(ll1dLlc.I or \1c;~,lig<nu:;¢

¢..
I . Qggndmcut, c<i1g1 on._lg 88d£

I
I 5.1 This Agrccnmcnt may be 2ltc1cd or amcnrlW only with the written

consent ofzzll the parties batzto. Cu:>1od.ian may rczqigx; for.any reason upon thirty (30) days' writteN
notxcc toroth Concordia :Md l1Jvc:tor. Should Custodian resign as herein provided Mer the
effective dab: of such rcsignnaliou he shall not be: rcxluil& to aaacpt any additional docanncnts but his
only dutyshzll be: to hold the documents Lm its possession for a period of not man: than Svc (5)
l>u$tncrss days foUo\Wng dm cffwtivc data of shih r<:;ign;a1io1\, Eu which time (21) if a successor
custodian shall have been appointed by Coucordixe and Investor and written notice thc:roof(i11cludiug
the name and addxmts of sud1.succcr,or cnxstodjan) shall have bam S,iv<=u to tic resigning Custodian
by Concordia alnld Investor the Issuer and such sncccssor custodian, than the resigning Custodian
shall deliver the documents in his possession To tlxc wcxtcssor cuStody;u:g or (b) if the
custodian Shall not havcruocivcd wriucn nodcx: signed by ConcOrdia andlnvcstor custodian aizid a
successor than the Custodistln xhnll promptly ddivcr dl the doctmncuts in his possession
back xo Concordia, and the: resigning Oistodian shall notify Investor in writingofhis transfer of such
documents, vfbcrcupon, in citbcr esc., (lvrtoclian shall be relieved of :all furtlicr obligzxtions and
released from all liability under this Agixzcmcm. Without limiting Loc provisions ofScc1.ion 6 hcrooll
Loc re:>iguing Custodian shall be cmitlcd ro be rczmburscd by Concordia for :my cxpauscs Loc;\uTvd UP
connoclion wtLll has rcfignatioli and na!v.{c:r of Loc custodial doctLrnr:.:1"; to 3 suc<;1:s<;or custodian
pu.r5L:ant to taus Section 5.1.

5.2 Should the p:8.t 1r;'s not dcslgnatc a successor custody wttlnn 30 days
of lim; Customers resignation, or should any dispute arise v'iLh respect to the custodial locum<:nLs.
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.".
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\:l"<;\. 1I.l(.l\lr'lu1;1

this f~4?_3c<;:11cnI or 1.hc S:Qc I*,gTo<:ru<:nL, Cu::1odian may deposit the cus1od.l>z! dc><;u.m<;nLs with as calm

of oompclrrnl jurisdmclxon :Md imczrpi(md swzix dispute and the: par\i<8 wiT lmld C\Ls1odl;an hmmlmx

and irldcznmnify him against all cmmscqucnrxzs Ami <:xpcnsc.s which may he ixmc

Cusmrhz>ns rc:as,m1ab!c a1tr:»mcy~.' (ors

. 7

084.2 /»1/\I

6 }f8cs :Md F>£Q_c818;<7$. CorxcnzniIasl.all payC\1stc»dian :A fer. for has .£;:"'1<7c5 in flu:
amount M/2 % per month mf the principal lw.lar»m payable mQnll.11y. /  2 / 4 / l m

/
/ . lndcmni8<.':=tion and Coxxufbutjon .

7 l N<>\v.ith51andi11g the. provisions of p:ungrapb 6 (Q`.on=;<>rciin afarn*s In

1 ncicmnif§' Cusl<i><§aJ1 2nd his or iLe ofl1ccrs, d8x(=¢;lor':., <:mp1oyc<;s, agents and sl1arc.holcic1s (jc1m\lj,/

and sr'vc.uz.ily the "Indr1T»niI¢=cs") and Con<xudin a.g1ccs Lo hold them harmless from, :my anal all l(.1';<;

habil.ily cnsn, damage and expense, m<;ludmg, without limxtztjozl 11:;§>or11iblcr.0n1a1$r;I l<:<..:. v.'}1icll rt K;
Ii1ci(:znn1l<r»cs may <:u8lc.a cm xuczur Hy \.CZ.S(lI1 ref :my ncnou, clan or ;u.c)ucr;dml; broupTn m 1l1I<:9=.1<;1\¢11

afgaxnsl the Ir.=d<:11tnilo<:s ansixng. out of or n:1z1t1n;; nu any way 10 Lhls Agrrmncnl Ur any U .nLi;i<;.ii(>n lax

.vhlc.!\ das /gruzxnfrxxl rclau:s._ ur;.lc;ss such ac.hr»n c!.u.ru or proc<Ming as the rcsuh Qr Thu wflltnl

rm srJ)ndu<.:.\ or iicfgljy(zncx; cs the l.ndc1nni1ccs.

7.2
i

The prowsions ofUlis Section 7 shall survive any 1 crminatio11 of !11i$

Agrc::m<:m_ whclh9 by Lrzumsfrf of the custodial rlocumcfuta, rrxziglzzetion ot.Cus1odizanor Oth<:lw\s¢;

tIN WllIINESS \VHQER.EQF the L1!1d<xsigncrj have: cxcnzutcd this I'.lU<<:rllr.1xi In he

(:(fccZ1v<: as of t.h<: day and ycazr girl zhovc: written

Concordia: Cc>r1wxdla £"1:1anc.\nt; Co [lm]

:4 Californiza cozpomticmn.

Kcnnclh Crowder
Prmidcnl

7 M..rI.nvc11or: ./

C LL$1 ad i an MRa! .m:\.=J an . / dvnsory Sclvlcr;
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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 20, 2004 by and between Susan J. Collins and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects :

RECITALS

A WHEREAS on or about April 20, 2004 Susan J. Collins and Concordia

entered into the Sola 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 Susan J.

Collins monthly an amount equal to a .833% percent return (10% per annum simple

I interest) on the total "purchase price" as that tem 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 Susan J. Collins 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 Susan J. Collins

monthly payments in an amount equal to the interest payments Concordia has been

EXHIBIT
iACC005778
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making to Susan J. Collins. 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 amendedby 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 off Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only .

upontheexecution ad a written agreement by the parties..heleto. ..
i

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & COO

INVESTOR

By:
san J. Collins
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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 April20, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Susan J. Collins is hereby

amended in the following respects;

RECITALS

A. WHEREAS on or about April 20, 2004, Concordia and Susan J. Collins

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

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 sheltered financial reverses and is insolvent and

cannot repay the full amount Susan J. Collins 's investment balance. Susan J. Collins

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

l
A
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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 $53, 799.66 to st2,s4e.se.

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 Susan J. Collins in the event that Susan J. Collins 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
i

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, Susan J. Collins hereby

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

liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

.....-...-..._. . .
.. .".

/ "By: '
Christopher Crowder
President

INVESTOr

r

By:
S an J. Collins /2 ~/9»//

3
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CONCORDIAFINANCING co., LTD.

Sale of Contracts and Servicing Agreement

This ale of Contracts and Servicing Agreement ("Agreement") is entered into to be
2001 by and between Concordia Financing Co., Ltd., a California

a(n) $ 4 9 ("]investor")
e f f e c t i v e  a s  o f  5  I /
corporation ("Concordia"), and I@44¢p+6/zfwss ,
hereinafter collectively referred to as "the parties." 64471:

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 &om 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:

1. DEFINITIONS

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

a1

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 alter 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 ofbanlcruptcy 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.

I1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

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

EXHIBIT

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

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any
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 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 knovlm 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 $ { o  0 0 6 (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 zenith 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.

I
I

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

l
l

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

Contract.
1
l3 .4 To the best lmowledge of Concordia, each Contract offered for sale to Investor

is an accurate statement of a bonalide sale, deliver and acceptance of merchandise or performance of

service by Dealer to Customer.
l
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I 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.

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 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 assignnnents
executed by Concordia which effect the assigmunent 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 die 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 specihcadly
and m 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 arid 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 ofwritten instructions signed by bothConcordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in Iiull, 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 arid 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. SERV1CING AGREEMENT

Investor hereby engages and hires Concordia as its servicing agent for all6. I
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 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 &om 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

1
i

lI

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 annlun, simple interest) on the then existing principal balance due under the
Contracts. Subj et 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 Nom Investor describing such
default in detdl, 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.

I

i

I
I
e

a

I

SUBSEQUENT SALE OF CONTRACTS BY DWESTOR

7.1 Any attempt by klvestor 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,

ACC009500
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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 die terms of the proposed sale.

8
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. 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 to the servicing
provisions of Section 6 hereoli

8. HWESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards lim "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 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 tem 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 fade and reasonable.

9. ARBITRATION

At the election ofeither 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 Conunerciad 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 TERMINATION
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10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the pres 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 alter receipt of written notice Nom 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

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

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

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

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

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

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

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

Any document, statement, writing, warranty, representation, report,

i

(8)
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

i11.2 Remedies ANa Default. 111 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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l (b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

i
I.

lI
(c) Request Concordia to assemble the Contracts and all records

pertaining to the Contracts arid deliver them to Investor.

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

II(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.

l 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, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

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

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

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

(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 ptuposes 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 becomedueon Contracts,

(C) compromise, prosecute, or defend any action, claim or preceding as to
said Contracts;
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(0 firm 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 hwestor 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.

.
i
I

:
I

12.3 Binding on Future Parties. This Agreement inures to the benefit of a.nd 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 a.ny subsequent occasion.

l2.5 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 there&om, 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 shdl 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.

r
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 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 kiland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

If to Investor: , Q w t / 1 4 9  # 6 4 7 8 d a / % ° / / 5

/ 1 2 _-i
i:I
i

, at Ontario, California.

12.10 W8.iV€I of Jurv Trial 6 4 4 (lmtzal) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRLAIL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA W AW E ANY RIGHT TO TRIAL BY
J URY IN ANY ACTION OR PROCEEDING OR TRANSACTION REL ATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this i i  day of

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

By:
Kenneth Crowder
President

Investor:

I`l, i
4
t

:

i

1
I
1
1

1

I
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CUSTODLALAGREEMENT
)̀

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
6/10/ , 2001 by and between Concordia Financing Co., Ltd., a California corporation

("Concordia") , a(n) ("Investor"), and E R Financial and Advisory
Service, an zone company ("Custodian"),collectively referred to hereinas "the parties".

/é/wo 45/mba; C6//ihcITALs

3_
l

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated { , 200.1 (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 Sade Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

i
iC. 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:

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

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contacts 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 shallbe 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:

l EXHIBIT
ACC009506
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i 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.

1

l
l

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 thenecessity 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.

x

I

z
I

I

I

I

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, alter the
effective date of such resignation he shall not be requiredtoaccept 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 Muer 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 arid
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 Section5.1.

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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1
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

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

7. Indemnification and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them harmless 6om, 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 a.ny 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.

i LN 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

p
v

i 1p

Investor: I /N

Kenneth Crowder
President

/_ . - 4A- 4 .  4

I

g ° '9 x
:in 41445. pk. 6

104

I ICustodian:
AFin Galan A ivory Service
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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 5, 2001 by and between Ronald and Gardes Collins and

Concordia Financing Co, Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A. WHEREAS on or about May 5, 2001 Ronald and Gardes Collins 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 Ronald

and Gardes Collins monthly an amount equal to a 1% percent return (1321 per annum

simple interest) on the total "purchase price" as that tem 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 Ronald and Gardes Collins 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 Ronald and Gardes

Collins monthly payments in an amount equal to the interest payments Concordia has

EXHIBI'l'ACC009477
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been making to Ronald and Gardes Collins. 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.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Ch s other Crowder
President & COO

INVESTOR

By:
Ronald Collins

By:
Gardes Collins
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

l

i
i

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

Agreement ("Agreement") executed on May 15, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Gardes Collins is hereby amended

in the following respects:

i
iRECITALS

A. WHEREAS on or about May 15,2001, Concordia and Gardes Collins l
i
i

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

hereto as Exhibit "A", and

i
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

cannot repay the full amount Garden Collins's investment balance. Garden Collins is

familiar with Concordia's financial conditions and has determined any attempt to collect

the full amount of the investment balance would be a useless act which would produce

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

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

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

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

1
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reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $66,079.46 to $11 ,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 Gardes Collins. In the event that Gardes Collins 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 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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By execution of this Second Amendment, Gardes Collins hereby releases

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

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
I
I
I
I

By:
Christopher Crowder
President

INVESTOR

By: In _ _
Gardes Collins a , - g ¢ , , , , ,

3
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CONCORDIA FINANCING CO., LTD. 9 %
I

i1 L

Sale of Contracts and Servicing Agreement ~..._..----"

$\>w
" _ -

wJ_n4,4_5¢,44

This Sale of Conlracts and Servicing Agreement ("Agreement") is entered into to be
effective as of _ ¢i_., 2003 by and between Concordia Financing Co., Ltd.. a California
corporation ("Concordia"), and L. a(n)
hereinafter collecliveiy referred to as "the part1 es."

(-"Investor")

?4»/ e'
/7 /v £448/to4(e.

7°R E C I T A L S

A . Concordia desires to obtain short temp financing by factoring, selling and assigning to
Investor certain truck (tractor anchor trailer) conditional sales contracts and Concordia is willing to
service s11c11 contracts for Investor.

B. Investor desires to purchase conditional sales contracts ham 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 at which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

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

LE "Contract Default" means any of the following: a Customer fails xo 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
reposscssiou is ordered for a vehicle under a Contract, or an insurance claim is made with respect to
a vehicle under a Contract lOt 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 a Petition in Bankruptcy.

1.4 "Custodian" means Cfhiiio Commercial Bank, who shall hold the originally
executed Contracts, with transferable title documents, pursuant to the tests of the Ag;rccment.

EXHIBIT

-
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I.
I 15 "Customer" means the account debtor under a Contract.

l .6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid of invalid, that reduces the amount collectible from Customer by Investor.

l .7 "Dealer" means an existing licensed trick 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 hereoti

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

I
222

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

3. W ARRANTIES

I
I

l
l
i

l
l
l

i
l

i
As an inducement for Investor to enter into this Agreement, and with ful1 knowledge

that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia wanants 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 oa bonatide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.
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3 .5 Concordia does nm 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 A grecment.

t

t

8.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer Io 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 Dc£nllt. Concordia shall transfer arid 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, arid, within 2 business days after receipt of such
Substitute Contract and rclatW documents, the Custodian shall place the Contract having the
Contract Default in the U.s. mail for return to Concordia.

4. CUSTODIAN,  DEFAULT

l
I

i
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 he delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the her clit of Concordia and Investor. Contracts shall

lion1 time to time he released by the Custodian to Concordia, upon receipt of Concordia's written
rtpresentation, at 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 arty Default under this Agreement by Concordia, Investor shall
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 30-day cure
period, investor may, at its option, unilaterally inst ret 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.

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

5. FUNDING

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

6. SERVICING AGR.EElv1ENT

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'ssolediscretion fall 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 a.nd 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 833% per
month return (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 Concur<lia'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. sui3sE0tJenr SALE OF CONTRACTS BY INVESTOR

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

intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective l'nrchaser") and the terns of the proposed sale.

7.2 If Concordia elects to purchase the Contracts 1iom 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 IfConcordia elects not to purchase the Contracts from Investor under Section
7. l . and Lnvestor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the temps of this Agreement, including but not limited to the servicing
provisions orS<:ction 6 hereof

8. INVESTOR ACKNOW LEDGMENTS

I
I
:.
I
I
I

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from to with "A" being high quali ty 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 al" 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 (al the requirement under this
Agreement that Concordia be retained :is the servicing agent during the entire term of the Contracts
is an material condition to Co11co1dia's willingness to enter this Agreement. and (b) the servicing tees
lo be paid lo Concordia hcretmdcr are fair and reasonable.

0. ARE ITRA Tl ON

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

10. TERM AND rEmr1nATion
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10.1 Term. This Agreement shall continue in effect until the ezirlier of (a) the
mutual agreement of the parties to terminate the Agreement as evidenced in a writing signed by both
parties or (Lil the payment in full of all the Contracts.

within thirty (30) days after receipt of written notice from the non defaulting party describing, the

10.2 ;l̀ gi.1nir_;;@oi1 Upon Default. Notwithstanding the foregoing, upon the
occuireuce of any Default by either party, and the dchiulting parlv's failure to cure such Default

7

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 REMEDIES

l l .i Qgfglt. Any one or more of the following shall constitute :i default of this
Agreement ("I)efhult"):

(20 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 of either
party,

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

Any involuntary petition in bankruptcy is filed against eitherpartyand(G)
is not dismissed within 60 days,

. (I) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thermo f, and/or

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

I 1.2 _Renieclies Afte;De1iault. In the event of any Default by Concordia has not
been cured within 80 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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(In) Directly note Ty any Customers and effect collections ola:ontracts and
collect such (:ontracts, without payment of any further scwicing foe to Concordia.

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

(.(l) 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 patty, but only after
complying with Section 7 hereof, which shall survive any tennination al the Agreement and any
Default by Concordia.

l l .3 Q gnulativejgights. 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 olAttognc;y. 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 pemiitting Concordia (acting through any al' its employees, :ittomeys or agents) at
any time, an (`oncordi:1'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 iii fact, 01 agent, with power to:

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

Tb) 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 al" 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 othenvise,
demand, sue for collect, and give releases for any and all monies due or to become clue on Contracts,

(G) compromise, prosecute, or defend any action claim or proceeding as lo
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

to do any and all things Concordia deems necessary and proper to carryts)
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' 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) Concordia's collecting or
attempting to collect any Contracts.

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

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

|
. 12.5 Legal Fees. The prevailing party shall be entitled to receive all attomey'.s fees,

costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith. and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. in any lawsuit, arbitration or other
proceeding, including any and all appeals thcrclioin, the prevailing party shall be entitled to recover
its Legal l`~ccs wherever applicable.

12.6 Qalitbrnia Law. This Agreement shall be governed by and construed both as
to validity and perfonnance 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 redeclared
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, arid 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,
telccopy. fax, first class mail or by registered or certified mail, return receipt requested, postage and
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tees prepaid, al equivalent private niesseiiger/delivery service olfeiing, signature ackrirnvledgcmcnt

by recipient (Fedex, UPS, ere), or by personal delivery, lo the ztdtlress listed below new addresses

provided by the parties, or wherever loczttetlr

If to Concordia: Concordia Fiiiaiicing, Co., Ltd.

2920 Inland EmpireBlvd., Ste 103

Ontario, California 91764

Fax: 909483~2626

ATTN: Ken Crowder

If Io Investor: q ,4//C75/2594)

zwiei..
. .. 1 g

. L. *3.v.'\Waiver of .ltiiv___./ " l (Initial) BOTH INVESTOR AND12. 10 . i Tia e
CONCORDIA ACKNOWLEDGE THE EXTREME cost ATTENDANT TO TRIAL BY JURY,
AND TIii8REFoRie BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
.llJRy IN ANY ACTION OR PROCEEDING OR .PMNSACTION Rr=LA.TMG TO THIS
AGRFIEMENT OR ANY AGREBMENT(S) RELATED HERETO.

2003 at Ontario, California.Executed this/ 41 day 0F_- J

Coiicorclizi1 Concordia Finzincitig Co. Ltd.

ti California eolporzition

By: .S -JI L - .
€//w-»f»V¢ mm C1owder

Mfg President
[no estor:

\I
I i\ /~. 1, .\..l444 .. a t~ ,.»

a
R' \\ l " r

\\ l `z.?¢."
. t . )\i

lll
l
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Exhibit A:

Lj.§t of Contracts

.2002Name of CL!§mg§ Dealc_r Pringppl Am_Q_up_L_§s of

I
!

Total: s
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CUSTO D ILL AC REETVII£l*<"I`

THIS CUSTODLAL AGREEMENT ("Agreement") is made and entcrW into as of
I V _, 2003 by and between Con rdia Financing Co., Ltd., a California corporation

("Congo die"), and E R Financial and Advisory
Service, an Ari y (

: t_WaLC 19m g Aw j 9¢$»t}("lnves'tor"),

4838993898 ' diam"), 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_. 20Q (taw "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 me and exact copy of the Sale
Agrcemein 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
SaleContract., and Custodian is willing to serve in such capacity under the terms oflhis Agreement .

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

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

2. Deliva-v ofDocumalts to Custodian. Concurrent with the execution of this
Agirccrnent, Concordia shall transfcrto Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered Hy the Contracts, with separate assiginincuts executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contacts 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. lgipldinrz Period. Custodian shall hold the Contracts and related documents for
the benefit ofConcordia and Investor, for die period described in Section 4.3 of the Sale Agreement

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

I
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4.1 Custodians responsibilities shall be limited xo those described in
Sections 3.7 and 4 of the Sale Agreement.

4 .2 Custodian shall nm be responsible for the performance by Concordia
or Investor ofzuiy of their respective obligations under this Agreement or under the sale Agreement .

4.3 Custodian shall be urida no duty or responsibility to determine the
accuracy or validity of any Contracts or odder documents delivered to C\1sIodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the gcnuiueness of,
any notice, instruction, ccrtfi Ecatc, 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 thcreofi Custodian shall not be obligated to make any tnquuy as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instnictions or to execute any such certificate, instrument or other document.

4 .4 Custodian shall not be liable for any action taken or omitted hatunden
or for die misconduct of any employee, agent or auomcy appointed by it except in the case of
Cuslodian's willful misconduct or negligence.

5. Amendment. Resignation lnternleader.

i
I

5.1 This Agreement may be altered or amended only with the written
conscm ofall 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 crowded, after the
eflectivedme 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 elective date of such resignation., at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written noticethereof(includ.ing
the name and address of such successor custodian) shall have been given to the resigningCustodian
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 resiganiing
custodian shall not have received kitten notice signed by Concordia andlnvcstor custodian and a
successor that the resigning (htstodian shall promptly deliver all the documents in hispossession
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 huthcr obligations and
released from all liability under this Agreement. Without limiting die provisions ofSccLion 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses inculTed 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 pay"ties 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 Arecnicnt or the Sola Agrocrnent, Custodian may deposit the custodial documents with a court

czfomnpctcnt jurisdiction and intemlwd such dispute and the parties will hold Custodian hannlcss

and indemnify him against all consequences and cxpcnsos which may be incurrezi including

Custodians rczasonablc attorneys' foes.

6. Peas andExpenses. Conooidia shall pay Custodian a fee for his services in the

amount of0.25% per month of the principal balance, payable monthly.

7. Indemniiicadon and Contribution.

7.1 Notwithstanding the provisions of paragrapb 6, Concordia agyccs to

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

and severally the "lndcmnitces") and Concordia agrees to hold them harmless from, any and all loss,

liability, cost, damage and expense, including, without limitation, reasonablecounscl fees, which die

Ind mnitees may suI3'cr or incur by reason of any action, claim or proceeding brought or threatened

against the lndcmnjtees arising out of or relating in any way to this Agrcerncnt or any transaction to

which Luis Agreement relates, unless such action, claim or proceeding is the result of Lhe unllful

misconduct or negligence of the Indemnitces

7.2 The provisions of this Section 7 shall survive any1e na60n of this

Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN \ ESS 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

f

\ ._ / '
@%»W¢W~ I& edu Crowder

LE c a President

Investor : \ . v \ I \ . \
. x '¥v». . . A Rf.?\" <Lx"x. .

T '  '\  i 1
?"l..X ,.by»..;:. ! K »~{\§ L .\..\.

Custodian:
E R Financial and Advisory Service
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AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

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

previously executed on January 14, 2003 by and between William 8¢ Barbara Anderson

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

the following respects:

B_ECITALS

A. WHEREAS on or about January 14, 2003 William 8< Barbara Anderson

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

l
under, among other things, Concordia was to make certain monthly payments; and

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

Barbara Anderson monthly an amount equal to a .833% percent return (10% per annum

simple interest) on the total "purchase price" as that term is del1 ned;

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

I

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

remain a going concern, and

D. WHEREAS William & Barbara Anderson 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 William 8¢ Barbara

I.. i ! ,r"
1... \J

Anderson monthly payments in an amount equal to the interest payments Concordia

Exuieff
YhlhHAD
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has been making to William 81 Barbara Anderson. 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
-4. ._ . . ; C r l~ . .  - . . , . ». .Nether this Amcndmcnt .cr the underlying cute of contract situ 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 FlNANClNG co. LTD,
a California Corporation

__,¢-----.-----,..-.....»"" .
. " "

By.~=- _...--. -. ""`\______._._.

C hr is to p he r  C ro wd e r

P re s id e nt  &  C O O

i
\~ ,;,.

lNVES'['OR W

l
\

\..

r
I

/.

f

t
\ I \ \ ;  t  A "  \ \ .

/..
i f»

r r .
F e P \- 'B y: i~ 5'~\»i11.I.//2 \ l/".'Jw

W i l l iam  8 .  B arb ara A nd e rs o n
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SECOND AMENDMENT TO SALE OF CDNTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on January 14, 2003, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and William & Barbara Anderson is

hereby amended in the following respects:

RECITALS

A.

i

WHEREAS on or about January 14, 2003, Concordia and William &

Barbara Anderson entered into a Sale of Contracts and Servicing Agreement, a copy of

andwhich is attached hereto as Exhibit "A";

B.

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 "B",

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

cannot repay the full amount William 8 Barbara Anderson 's investment balance.

William & Barbara Anderson 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.

EXHIBITACC006'/38
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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 $76, 754.07 to $17,904.07.

2.
I

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 William & Barbara Anderson. in the event that William & Barbara .

Anderson 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.

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 shell

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.

1..
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10.

11.

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.

By execution of this Second Amendment, William 8< Barbara Anderson

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
l

l

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.

CONCOHDIA FINANCING co. LTD,
a California Corporation

_ . . . * ~. .

. . ..~

1
i
l
1l

By: ".... v-
Christopher Crowder
President

INVESTOR

By;

i Q)Ct./D£~2.»J~

.  `  9 3 4
William & Barbara Anderson

i
I

\

. J
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Sale of Contracts and Scivicin_gAg1.ceincnt

This Sale of Contra-cts and Scwicing Agreement ("Agreement") is entered into to be
effective as Gf;;g2-.2'1=;l¢C'~l by and between Concordia. Financing Co., Ltd., a California
corporation ("Concordia"), and W'.&98!tu~1',i8.44Jz.§i':,u-.-.__. zi{n) ("Investor")
hereinafter collectively refcired to as "the parties." 4N£¥8t°$;./J

<4R E C I T A L

A. Concordia desires to obtain short term fiimncirig by factoring selling and assigrumw to
investor certain trek (tractor and/or trailer) conditional sales contracts and (Concordia is willing to
ser*/ice such contracts tor investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the tcmis
and conditions stated herein including bits not limited to the mutual condition that Concordia service
siicli contracts.

THERFFORE, for valuable consideration the receipt and s\.if6<:it>ncy al which is hereby
acknowledged the parties agree as follows;

I DFFlNlTlONS

l.l °'(.lontraets" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in _l;>5@_bi1 Aattached 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 Tomi ofbanlcruptcy 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.
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I :l . J "C:ustomr~r" 111€Zm; the ZlCClT)llllI debtor unti<>r a Cfontract

1.6 "Customer Dispute" means any claim by Lustomer against Concordia, otany
kind whatsoevtzr, valid or invalid, that reduces the amount collectible from Customer by investor.

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

l .S "Default" shall have the meaning ser forth in Section I l hereof

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

1.10 "Substitute Contract" means a Contract having Rio known Contract Default
which is delivered to the Custodian for transfer to lrivcstor lOt the purpose ollrivcstor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Uefault has
OCCLllTCd

2 . SALE OF CONTICACTS

J

Concordia hereby sells, assigns and trrmsters to l.nvcstor those Contracts described in
Fxhibit A, for a purchase price of$_ffi :Log __ (the "Purchase Price"). From time lo time monies
may be added or trtkcn The bzilance will be shown in Exhibit A .

.
_i . WARRANTIESI

As an inducement br 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 Com;ordia's business is solvent and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Chislomers named in the Contracts are solvent.

W

.
a l Concordia is the lawful owner of, and has good and undisputed title xo, the

Contracts.

3.3 Each Contract offered for sale Io 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
Contract.

. 34 To the best knowledge of Concordia each Contract offered for sale to Investor
IS an accurate statement of a bona fide sale, deliver and acceptance otmerchandisc or perfonnance o f
service by Dealer to Customer.
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f8.5 Concordia does not own, control or exercise dominion over, in any part or way
whatsoever, the business ofziny Dealer having Contracts which are 1`actoled by Concordia to Investor
under this Agrecinent.

3.6 Prior lo purchasing rt Contract from any Dealer Concordia conducts a credit
check al' the: Customer to determine the payment risk. The Contracts represent commercial sales.
which means that the underlying vehicles will be used tor business purposes and that the sales and
the Contracts are govemcd by the California Commercial Code or the Commercial Code of the
applicable stale where the Dealer is located.

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

4 . CUSTODIAN, DEITAULT

I
:

4.1 Upon execution Of this Agreement, the originally executed Contracts and all
evidences olltitle 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 (:oneordia's written
representation 3 copy of which shall be mailed to Investor by Concordia as part al the monthly
report required by Section 6.2 hereof, that the Contract to be released either (pa) 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

l

l
lt4.2 Upon any Default under this Agreement by Concordia Investor shall

concurrently notify Concordia and the Custodian of the Default describing the Default specifically
arid 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 Ill lit 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 ofiitlc until the
earlier of(a) receipt of written instructions signed by bothConcordia and investor providing for the
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disposition of such Contracts :ind assignments, (b) the payment iii full, and release of all the
Contrticts lo Concordia for return lo the Customers.

3 FUNDlNCi

( .̀oneunently 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. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing, agent for all
scrvicinp matters related to the Contracts including, but not limited to scndino_ monthly invoices to
Customers for payment, the col lection o f priyinents comspondencc and telephone communication
with any Customer in default, imposition and collection oblate payment tees and NSF check. charges,
initiation at Concording'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 pan of its responsibility as servicing :agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Cfoncordia's check for payment al funds then
due to Investor from collected funds received by Coiicortlizl. The monthly servicing reports will
report for each Contract, the principal collected the l)rin<:ipztl balance, arid the interest due to
Investor.

I

ll

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire temp 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 lnveslor ii 833% per
month return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's Lailurc to
cure such Default within thirty (30) days after receipt ofwiittcn notice from Investor dcscribingsuch
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modihcd only with the prior written consent al 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 Investors interest in any or
all of the Contracts shall be void ab Q , unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then ex listing principal
balance due under the Contracts and (b) Concordia fails to purchase such Contracts within ninety
(90) dries after receipt of ivNuen notice from investor of Investor's intention lo sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
interred:: lo sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the temps of the proposed sale. .

7.2 It"Concordiat elects to purchase the C<mtr:1cts from Investor tmdcr Section 7. I .
nothing contained herein shall preclude or prohibit the subsequent or concurrent sate 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 airy olnlrgzttion to Investor.

7_t lf 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 Hy the terns of this Agreement, including but not limited to the servicing
provisions bSection 6 hereof

8 INVESTOR A(jKn()w]J5DQmEnI"<;

Investor hereby acknowledges that the Contracts if compared to other contracts
which were rated under industry standards from "A" to "D" with herng; high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
(Iontrziets, and "D° being low quality with substantially weaker Customers :ind much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" i'rotle. 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 expericnccd servicing agent
Tor such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia he 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 (la) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

n 0 AR.I3lTRATlON

At the election of either party, any controversy claim of dispute otany kind or nature,
arising out of or relating to 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. All costs oflarbitr:ition, together with any legal, court,
investigation accounting, shall be paid by the losing party.

l O TERM AND TFRMINATIQN
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10.1 19. This Agreement shall continue in vFlc<;t until the earlier of(a) the
mutual agreement of thy~ parties lo terminate the Argrcvmcnt we tsvidcnccd in a writing signed by both
pzxriics or (b) the payment in lull of all the (..ontrrtc:1:;.

102 . 1i_1i jQ.g__Qp.qtL_Qg;ll;nt.lt. Notwithstanding the: foregoing upon the
r><;c;urr(;n<;c al any Default by tzitlicr party, and the defaulting partys failure to cure: such Default
within thirty (30) days after receipt of writtcri notice from the rioiwlczfaultingg party describing the
[Jcfziult in detail, than upon the election of the non-defaulting, party zmrl upon effective written notice
to the dvfzrulting party, this Agreement ';hall tcmiinatc.

l l DFIAUI l AND RI Ml Ding

l  l.l LQ_gt.gntl.t. Any one or more c.ilthc following shell constitute a default of this

Agrccinenl ("Default"):

(H) Iither prut fails to pay any dmount to the other party ivan due,

Tb) lithci party breaches any term. provision covenant warranty or

reprcstxntation under this Agreement any ziinenclrnent hereto, or any other 8"lC<!lT1CftlS or contracts

between the parties,

to A receiver or trustee is appointed for any or all of the assets ofeitbcr
party

(d) lfilher 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 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

Le) 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 §§g1neciig§_r5_fLer Defau__lt. in the event of any Default by Concordia has not
been cured within 80 days alter notice ofsucb Default is reeeivcd by Concordia which notieeto 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 instmrncnts to Investor.
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(in) Direcliynoti Ty any Customers :intl effrtxt tzollectioiv; of Contracts and
collect such Contracts without payment of ztzty further senicing fee In Ckuncou(la.

(c) Request Concordia to ztsscmhle the Contracts and :i ll i fcords
pertaining to the Contracts and deliver them tn investor.

Subject to subparagraph (c) below, exereisze any other rights and/or(<i)
remedies available to Investor under law or equity

(c) Assign, transfer or sell the Contracts to ii third porty but only utter
complyuig with Section 7 hereof which shall survive any termination of the Agreement and any
Delhult Hy Concordia

I 1.3 Cumulative Rights. All rights remedies and Powers granted to the parties in
this Agreement, of in any other agreement given by one party to the other, :ire cumulative and may be
exercised singularly or concurrently with such other rights :is the parties may have.

i n mu LLANFOUQ

12. I @w_g_Q_f_/}ttomey. in order to carry out lltt wivlcins; wiiiiirements at this
Agreement, Investor grants to Concordia an ivrevoeahle power ofrutomey, coupler! with rim llllclcsl
authorizing and permitting Concordia (acting through any of \t~; employees, attorneys or agents) an
any time, in Concordia's option, with or without notice to Investor, to do any or all of the following
m investors name or otherwise, its special attorney in fact or agent, with power lo;

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

(b) receive, open and dispose ola ll mail addressed to Investor from any
Lustomcr,

(c) endorse the name of Investor, or Investors fictitious trade name, on
any checks of other evidences of payment that may come into the IJOSSCSSIOH of (:oncordia 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 IO customers and any other
documents necessary to carry outtake purposes of this Agreement

(d) in Concordias 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 discmml lo a Customer exclusive of

Lo1icoi11isi's rlozmal busuiess practice with said customers :mol

to do Amy :Md all things Concordia deems necessary and proper to carry(al
out the ri\urpose(s) of this Ag,reement.

17.2 ljolcl.lj3.ilr3jess. Coiicortliai agrees to iridemnilv auitf hold Investor handless

ziguuiist any zmtl all claims, losses, expenses, costs, obligations, I 1z1hililies, and attorneys fees Investor

may incur by reason of (i) Concortlia's breach of or failure to perform any of its waJTanties,

.['l.l?!l2l1lIC€'3, commitments, or covenants in this Agreement, or (ii) Connor<lia's collecting or
attempting. to collect any Contracts.

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

lai riding upon the: heirs, executors, aclmiriislrzitors successors and assigns of the parties.

1.>.4 bitten W3g<;[. A party may DOI waive its rights and remedies unless the

waiver i; in writing and signed by that party. A waiver of a party of any right or remedy under this
A i>reemcm on one occasion is not a wnivcr of Nov other right on that occasion. nor the waiver of thal

or any other light on any stlbstiquent occasion.

12 .5 Lgg8il Fees. The prevailing party shall be entitled to receive all atlomey's fees

costs and/or expenses ("Legal Fees") incurred by such party in en forcing this Agreement and arty

documents prepared iii connection hcr<:v.'ith_ and/or protecting, preserving or enforcing any right

grunted under this Agreement, whether or not suit is brought. in any lawsuit, arbitration or other

pl exceeding, inc lading any and all appeals therefrom. the prevailing party shall be entitled to recover

its l..ev81l Fees wherever applicable.

l

17'..6 California Law. This f'\tj_ref:ment shrill he governed by And euristi red both as

to validity and pertorrnancc and enforced in accordance with the laws of the Stale of California,

without giving; effect Io the choice of law principles thereof.

12.7 Lr);/_Yj§_l_lj;Q_yj§>_ . [f any provision(s) of this Agreement shall be declared
illegal contrary lo 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

amerirjerl only Hy written agrcement executed by the panics.

12.9 tice. Al l notices requests. demands, and other communications

(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,

tclecopy fax first class mail or by registered or certified mail return receipt requested, postage and
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l4°cs prepaid, Cr ¢quival¢l=l private r|1 essc::giIv'd<|ivc:x; scrvlcc offering siggnzzlurc acl:1\owlcdgc:mel11
b" eccl J lcnl (Fedex, UPR, etc) or b e1.s<)nz1} do:hvcp,/ to the address \islcd hclc>w new adriress':sJ . .
prov\<l<:<.I by loc parties, or whercvcz Inwczuvilt

If to C.or1cordi;i; Cozmcowlia linancln<.; Co. Lliji

2920 inland Empire  Hlvd , S ly* lm

Ontario, Cali{omia 9176' I

Fax; 909433.2626

A T T N: .

flo hivcstort {.§;;1'; .6£'£xJ/M /VZ §a»\;

4_4

12.10 .mJ u. .Iii€i_i g4 ._ 2 ' , § 0 _U~11m/) BQTH 1nvi;;s.roR AND
C`.()N(j0I{DI/4 ACKNOW LEDGF THE FxTiu=m1* COST ATllFI\lDANT TO TIUAI.. BY JURY
AND THFRFFORE BoTI1 CL1.ENT AND CONCORDIA wAivE ANY RI(iHT TO TRLAL BY
JURY 1n ANY ACTION OR PRC)CFEDIN(8 OR TRANSACTION RI..L.=\ HNG TO THIS
AGREEMENT OR ANY AGREEi\1ENT(S) RELATED HERETO.

_: Zc64. at Ontario, (Qs;ilifurni;iExecuted this an)' of § > . ' y . . . ._

C.oncorrli:i:

4

Concord ia F inanc ing Cm. ltd

a California co 1]>oI..1l1.o|.i
. . # ' *

4 1_4:: -.........__
it

By: n
. '//

Investor
\ ,K

w 1 ;t\
r\

\ "\(»»
gj l I In »../-
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CUSTODIAL AGRl§I§ml§nl

THIS CUSTODIAL A(.iRFEMEN'l. ("Atarcr:mcnt"l is made and cmcrcd into as of
1 _£,_;; .2¢0~tby and between Concordia Financing CO.. Lid. a California c.orpoiation
("Concordia") - a(t1)I %j("lnvestor"), and E R Financial and Aclvisow
Service, an Ari no company ("C`ustodian"), collectively referred to herein as "the par ties".

wio,4,1,\ €78/?/849444 I4/v2J¢95'=>/o R e C x T A L s

_____,2¢,¢,¢ (the
A Concordia and investor have entered into a Sale ofContrac\s and Servicing

Agreement dated "Sale") Concordia is selling certain Contracts lo Investor
and servicing; such Contracts For Rh benclit ofboth Investor and Concordia. All temps used herein
shall have the meanings set forth iii the Sale Agreement A true and exact copy Of the Sale
Agreement has been dt'livcrcd to Custodian. and all the terns and provisions of the Sale Avreemcnt
are int.niporatcd herein by this relkzrence

B. The Sale Contract requires the appointment al a custodian to hold the
originally executed Contracts and titlc'documents.

I

I
( 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 terns of this Agreement

NOW TIIERPFORF, for valuable consid<'ration the receipt and sufhclency of which
is hereby acknov.»lcdget;i, including the mutual covenants herein contains the parties hcrcto ttgrec* as
follows ;

aS thel ;}I?pQt*QtQiettt of Custodian. The parties hereby appoint Custoclimt
custodian described in the Sale Contract :Md Custodian hereby accepts such appointment.

2 _Q_e_livcrv of j.g9_c.ustodiz;n. 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 he originally
executed and shall be accompanied by evidences of title a.nd separate assignments as provided herein
for the Contracts.

Qolditiizjeriocl. Custodian shall hold the Contracts and related documents for
the benefit at"Concorctia and Investor for the period described in Section 4.3 of the Sale Agreement.

4. lgiszhts Quties and Res_t;9nsibilities olCustodian. ft is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

l
ACC005872
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»

.4 Custodian's responsilnilities shall be limited to those <l1=c1.*i>cd inI

Sections 8.7 and 4 of the Sale Agreement.

4 2 Custodian shall not be responsible for the pcrfonnuncc* 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 delennine 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 al Cfjustodian
verifying the truth of accuracy therrzof. Custodian shall not be ohlig;aited to snake :my iriouirv 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 at
Custodiarfs willful misconduct or negligence.

l

5 . O1nen<l.msnh8s _n§40tt.J.Q.tGnUsetdct.

5.1 This Agreement may be altered of aincnde:d only with the written
QQ{tst.*ll[ of;ill the zanies hereto. Custodian may resign for any lcElsoTl upon thirty (30) days wr tttctt
notice to both (Q`.oncordiu and Investor. Should Custodian resign :is herein provitlcd, alter the
eficctive date of such resignation he shall not be required Io accept arty :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) it a successor
custodian shall have been appointed by Concordia and Investor and written notice tlieicof(inelucling
the name and address of such successor custodian) shall have been given to the resigning, Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions olScxtion 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,

2
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this Aggreetnent Or the Sale Agreement Custodian may deposit the custodial documents with a court
ofeompet¢*nt jurisdiction and interplead such dispute arid the parties will hold (`ustodi:.tn harmless
and indemnify him against all consequences and Co])Eillsc$ which may be incurred including
Custom<tians reasonable auomcys' fees.

6. l3ces_aQd Expert_s_c;§. Concordia shall pay Custodian a lee for his services in the
zunotriu ot.t)25% per month of  the princ ipal halanee payable inonihly.

./ h1_d<:rn§_iflc__z;t.g_it;_augl*(_ i1tri_l;t;tton.

7 l Notwithstanding the provisions olparagraph 6. Concordia agrees lo
indemnity Custodian and his or its otNcers, directors, employees agents and shareholders Qointlv
and severally the "Indemnities") and Concordia agrees to hold them harmless from. any and all loss.
liability cost, drainage and expense, including, without limitation reasonable counsel fees, which the
Iiiilemnittzes may SutTer or incur by reason of any action, claim or proceeding brought Oi tlueatene<.l
against the lndenuUtccs 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 twqlisgence of the lndcmnitt:c<;.

7.2 The: provisions of this Section Z shall survive any termination of this
Agit:¢*mcnt whether by transfer of the custodial documents, resignation ol.Custodian or otherwise

IN WITNI-SS WH ERFOF the undczrsigncd have executed this .=\Qrccmcnt to he
effective as of the day and year first above written.

(to ntrordiaa:
' a

Concordia Finurlclmz Co. Ltd.
a California ccitpgration

-/"'
, ...

\ .

_. ... ... .... ..... -...-.... . - . - . . . _

Investor "t..*.._______,.-__
`f"\ 1 '1 u1..

Cuslociianf @ ~Elf

4, vs<&\Ji> Cy\

;-._:..4;L-"\'\>l 4 _LQ *-- _.

. .._ ( "
71 4. _

uncial and Advisory Service

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 June 22, 2004 by and between William and Barbara Anderson

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

T
9% .

. . a

. .'8*

. . . . .

¢
;;.

the following respects:

.. ' J

I.. v..A.§~
- i .

RECITALS
\a

.¢A. WHEREAS on or about June 22, 2004 William and Barbara Anderson 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 payingWilliam

and Barbara Anderson 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,
n
W

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 =:;

;

4
1

remain a going concern, and

D. WHEREAS William and Barbara Anderson desires to continue to receive

regular monthly payments,
\

.

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 William and Barbara

Anderson monthly payments in an amount equal to the interest payments Concordia

1-
;,. IDy E

l
s i
I /EXHIBIT

I°.
5. JR E

7899
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has been making to William and Barbara Anderson. 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 Sewioing Agreement shall remain in full force and effect.

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

.

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

i

iv.

. , .

_ " ~ . . .By: . / "Christopher Crowder

President 8< COO l

l

l
INVESTOR

f@N'\...

.1 Q/ft/t
\X§>=\\"*""7". /

By: re 'A t r

William andBarbara Anderson

l
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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 ("Agreemerlt") executed on June 22, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and VWlfiam and Barbara Anderson is

hereby amended in the following respects:

RECITALS

A. onWHEREAS VW//iam and2004,or about Jul1€ Concordia and22,

aBarbara Anderson entered into a Sale of Contracts and copyServicing Agreement,

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 "B": and

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

l

l

lcannot repay the full amount VWlliam and Barbara Anderson 's investment balance

VWlliarrr and Barbara Anderson 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
I

no positive end .
i

l

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

Because of Concordia's financial condition where its total liabilitiesI

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

l
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I
I

I
I
I

I

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

amountOf the Agreement being covered. Accordingly. the investment amount under

the Agreement shall be reduced from $35,866.33 to $8,366.33

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 William and Barbara Anderson . In the event that VWlliam and Barbara

Anderson 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.

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

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, William and Barbara Anderson

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

all liability under the original Agreement except as herein amended. .

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO LTD,
a California Corporation

By: ." "
. Christopher Crowder
President

INVESTOR

I 'I

By: est
36 . 0<»J2»»-

J M8
William and Barbara Anderson

3
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/4CONCORDIA FINANCING co., LTD.
.f"

c c/@u6_D /-°*'
4 it/

Sale of Contracts and Servicing Agreement

This ale o f Contracts and Servicing Agreancnt ("Ag1recrnent°') is entered into to be
20Ql.by and between Concordia Financing Co., Ltd., a California

. a(n) ("Investor")
c .. 7»¢ 1277partles.F/04/cY 7r/€L(S7' 9/iV//997
R E C IT A L S

effective as of Cm
corporation ("Concordia"), and
hereinafter collectively referred to as

"44(¢ 4 92/Fla/~l

I
I

A. Concordia desires to obtain short tam financing by factoring, selling and assigning to
Investor certain luck (tractor and/or Kaila) conditions sales contracts, and Concordia is willing to
scwice such contracts for Investor.

B . Investor desires to purchase conditional sales contacts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such 00nl]8¢($

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

1. DEFINITIONS

1. l "Contracts" means those certain Mick (tractor and/or t1ailcr)conditiond Ws
contracts listed in Exhibit A attached baez, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails ro provide
the insulancc required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Oistomer fails to nnakc three (3) consecutive monthly payments under the Contract, a
Qtstomer tiles any form ofbankiruptcy proceeding, or suchproceeding is tiled against a customer; a
repossession is orders for a vehicle under a Contact; or aninsuxance 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 u.nable 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 lo the terms of the
Agrcemcnl.

ACC007098
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f

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 deals who is named as thepayee
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 "PurchasePrice" shall have the meaning set forth in Section 2 hereof

1.10 "Substitute Contract" means a Contract having no ltnown Contract Default
which is delivered to theCustodian for transfer toInvestor for the purpose of Investor replacing an
existing Contact having an equal or lesser principal balance for which a Contract Default bas
occurred.

.

i.
2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts dmcribed in
Exhibit A; for a purchase price of$ (the "Purchase Pnce"). From time to time moniesQ a are
may be added ortakcn. The balance will be shown inExhibit A.

3. WARRANTIES

As an inducement for Investor to mtg into this Agreement., and with full knowledge
that the truth and accuracy of the warranties in this Agreaunent arc being relied upon by Investor,
Concordia warrants all 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 Olstomers named in the Contracts are solvcnL

3.2 Coneordia is the lawful owner of, and has good and undisputed title to, mc
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 Ade to Investor
is an accurate statement of a bona6de 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 par( 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 firm any Dealer, Concordia conducts a credit
check of the Customer to ddamine the payment rislc The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Conn vs are governed by the California Commercial Code or the Commcrcid Code of the
applicable state where the Deals' 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
Contact having a Contract Default, by delivering such originally executed Substitute Contraa to the
Gustodian with executed title tlansfcr documents, and within 2 business days after receipt of such
Substitute Contract and rclzued documents, the Oistodian shall-place the Contract having the
Convex Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agrcanau, the originally executed Contracts and all
evidcncesoftitle with respect to the vchiclw covwcd by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vcbielcs to Inventor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Qistodian shall hold the Contracts for the benefit oilConcordia 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 61 hereof, that the CoNtraa tobereleased either (a) has been paid in 6111
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with asubStitutc Contract.

4 2 Upon any Default under this Agreement by Concordia, Inventor shall
concurrently notify Concordiaand theCustodian of the Default., describing the Dcfiault specifically
and in detail, and providing Concordia thirty (30) days from thedate such written notice is received
by Concordia to cure such Default. lQtlConcordia fails to cure such Default within such 30-day cure
period, [nvxtor may, at its option, unilaterally ihsuuct the Custodian to release to Investor the
originally executed Contracts and all executed assignments Thai inthepossession of the Custodian.
Upon receipt of such originally executed Contracts and execute assignments, Investor may, at his
option, and in addition to all other remedies available ro Investor, file the title instruments and ctfect
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 ofl(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 6111, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING l

1

I
4

l

Concurrently with the execution of this Agreement by the parties, and the deljvqy of
the originally executed Conuaas and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the fill] 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 M to sailing monthly invoices to
Customers for payment, the collection of Caymans, correspondence and Mephone communication
with any Customer in default, imposition and collection oflitepaynnent fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of anorncys or collection agents, nnalcinng repairs to danmagcd vehicles,
reselling repossessed vebiclx 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.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concord.ia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly savieing rcponswill
report, for each Contract, the principal collected, the principal balancc, and the intaesr due to
Investor. .
. 6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire tarrrof the Contract, (a) all late payment fees, (b) all NSF charges, and (c) dl
interest and other fees or charges in excess of that amount required to pay Investor a 1% pa month
return (12% per annum., sinuplc interest) on the than existing principal balance duo under the
Contracts. Subject only to a Ddaulttmder this Agrreauncut by Concordia, and Concordia's failure to
cure suchDefault within thirty (30) days after receipt ofwrittcn notice &om Investor describing such
default in detail, the appointmart of Concordia as the servicing agent for the Contracts under this
Agrcennart is inevocablc and can be modiicd 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.

1

7 SUBSEQUENT SALE OF CONTRACTS BY DWESTOR i
t

7.1 Any attempt by Investor to sell, transfer or assign l.nvestor's interest in any or
all of the Contracts shall be void go initio, unless prior to such sale, transfer or assigturnent (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 Lnvestor of lnvestorls intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Conuaas which Investor
intends to sell, the identity, address and telephone nurnba of the prospective purchaser (the
"Prospective Purchascr") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7. I ,
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 artitlcd
to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contractsfrom Investor under Section
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 limitedto the servicing.
provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGNEENTS

I
!

i

I
I
i
I
I
I

Investor hereby acknowledges dirt the Contracts, if compared to other contracts
which were rated undo' industry standards from "A" to "D", with "A" being high quality with
Eiuancially 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 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 number of Substitute
Contracts. Investor iiuther adaaowledgcs the importance ofutiliizing an crcpaienccd servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement undo' this
Agrccrnent that Concordia be retained as the servicing again 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. AR8mz°mon

i

I

At the election ofeithcr party, any cOntrovusy, claim or dispute of any land or nature,
arising out of or relating to this Agreement, or breach haeoi shzLll be settled by binding
arbitration in accordance with the Commercial Axbitiation Rules of the American Axbiuation
Association, and anyjudgment awarded or rendered by the arbitraton(s), may be amtexed in
any court havihgjurisdiction hcreoi All costs of arbitration, together with any legal, noun,
invcsdgation, accounting, shall be paid by the losing party.

10. TERM MD TERMINATION

l
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10.1 Term. This Agreenuucnt 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 Contacts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting parts failure to cure such Default
within thirty (30) days alto receipt ofwrittcn notice &om the non-defaulting party describing the
Default in detail, then upon the cleetion of the non-defaulting party andupon effective writtai notice
to the defaulting party, this Agreement shall terminate. .

11. DEFAULT AND RBMEDIES

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

(al Either party tails to pay any amount~to the other party when due,

(b) Either party breaches any term, provision, covenant., warranty or
representation undo this Agreerncnt, 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 gcnaal assigmuaent for the benefit of creditors or
voluntarily tiles under banlnmptcy or similar law(s);

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

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

(g) Any docurnait, statement, writing, warranTy, representation, report,
cati locate, financial statement made or delivered by either party to the other is incorrect, false, undue
or misleading in any material respect whatever.

11.2 Remedies 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
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 ofCon0acts 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 stuvive any teqninationof 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 agreement given by one partyto the other, are cumulative and may be
exercised singularly or concunently with such other rights as the parties may have.

12. MISCELLANEOUS

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

(a) insert Concord.ia's remittance address on dl Contracts purchased by
Investor and being collected by Concordia;

Tb) receive, 0p<=1 and dispose fall rndl 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 documaits 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 Agrzeennent,

(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) compromjsc, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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(f) firm time to time offer a Unadc discount to a Customer exclusive of
Concordia's normal business practice with said customer: and

1
(g) to do any and all things Concordia deems necessary and proper to carry

out the purpose(s) of this Agreement.

12.2 Hold Hannnlcss. Concordia agrees to indemnify and hold Investor hannnless
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 pcrfonn any of its warranties,
guarantees, colnmitments, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3 Binding op Future PayNes. This Aglgecrment inures.to the benefit of and is
binding upon the heirs, executors, adnnlinistrators, successors and assigns of the parties.

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

12.5 Left Fees. The prevailing party shall be entitled to receive dl attorneys fees,

costs and/or expenses ("I.egal Fees") incurred by such party in enforcing this Agreerncnt and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agrecrnait, whahcr 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 LegalFees wherever applicable.

12.6 fomia w. This Agreeiuucnt 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 thcreoti

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

12.8 Entire A t. This Agreemait, and any exhibits and schedules attached
hereto, constitutes the entire agrcernent of the parties and supersedes all other prior agrcenncnts,
understandings, representations and warranties, whether written or oral. This Agreement maybe
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, ram receipt requested, postage and
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fees prepaid, or equivalent private messenger/delivery service o6lcring signature aclcnowledgcrncnt
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 Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Km Crowder

n r J F 4 / m a y  ' r / w r ? "Lf to Investor: HD!/95°nm

,42_ -

I

12.10 Waiver of Jury Trial. 1 *6"(Ini tial) BOTH INVESTOR AND
CONCORDIA Acro~1owLEnGErHEE>rr1zB1»rEoosr _A_TT18NDANTT0 TRMLBY IURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA W AIVE ANY RIGHT TO TRIAL BY
J URY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGrz£Em181~rr(s) RELATED HERETO .

Executed this da y  o f  . , at Ontario, California.
v

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

Bi#
Ice:mnetb Crowder
Prcsidait

Investor:
v./ 4 . , 4.4' c 6154

n e e i zi é i z/
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Exhibit A:

Lnsl of Contracts

Name ofCustomcr ,2001Dealer Principal Amount As of

3_Total ;
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
, 2002. by and between Concordia Financing Co., Ltd., a California corporation

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

al

(°/"1/'
, a(n) »r/¢vsrl'~tnv¢s10r'°), and E R Financial and Advisory

vi Army Mr"/' A 099 So :J F,¢/wz.y 41214 t r 9 / l ' / , 779
R E C I T AL S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated (0 , 20oh-<m¢ "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both krvestor 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.

I

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

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

l . Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby 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 eWdences
of title with respect to the vehicles covered by the Contracts, with separate assigiurnents ex ecuted 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 arid Investor, for the period described in Section 4.3 of the Sale Agreement.

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

EXHIBIT
I
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in4.1 Custodian's responsibilities shall be limited to those described
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 contains, 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 die case of
Custodian's willful misconduct or negligence.

5. Amendment, Resignation, Interpleaded.

5.1 This Agireennent may be altered or amended only with die 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, alter the
effective date of such resignation he shall not be required ro 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 colective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof(including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the rwigiing Custodian shall notify Investor in writing of his transfer ofsucb
documents, whereupon, in either case, Custodian shall be relieved of all urtlier obligations and
released Som all liability under this Agreement. Without limiting the provisions of Section 6 hereof
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1 .

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
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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 handless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

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

7. Indemnification and Contribution.

7.1 Notwithstanding the provisions ofparagraph 6, Concordia ague 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 &om, any and ad loss,
liability, cost, damage and expense, 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 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 willlitl
misconduct or negligence of the Indernnitees.

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

[N WITNESS WI-IERBOF, the undersigned have executed this Agreement to be
effective as of the day and year erst above written.

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

Z 7 I1--'~"----"

41 6Investor: i Auo/ca.£.- .

Kenneth Crowder
President

>4 /We,

#LCustodian:
E R Financial d Advisory Service

3
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Effective as of December 1, 2011, theSale of Contracts and Servicing

Agreement ("Agreement") executed on June 07, 2002, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Nancy Lynn Anderson Is hereby

amended in the following respects:

RECITALS

A.

c.

WHEREAS on or about June OZ 2002, Concordia and Nancy Lynn

Anderson 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

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Nancy Lynn Anderson's investment balance. Nancy Lynn

Anderson is familiar with Conccrdla'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:

REE

1. Because of Concordly's tinancel 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

*sixnllw
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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 $41, 127.02 to $7,90B.11 .

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

I

s.

7.

9.

the election of Nancy Lynn Anderson. in the event that Nancy Lynn Anderson fails to

elect the custodian, Concordia will be the Custodian.

3. Section s.1 at the Agreement shall be deleted In its entirety and the

following inserted instead: Concorde 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

pellet, 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 shell be deleted in its entirety.

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

8. Section 11.2(d) at 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, Nancy Lynn Anderson hereby

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

liability under the original Agreement except as herein amended.

12. Neither tale 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
1
i
i

CONCORDIA FINANCING co. LTD,
a California Corporation

l
lBy:

Christopher Crowder
President

INVESTOR

l

i

By: WV? 6
Nancy Lynn An ergo

5 ' 8.lZ.

3
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This Sale of Contracts and Servicing Agreement ("Agreemcni") is entered
into LQ he etfeclivc as al March 14, 2003 by and between Concordia Financing Co., Ltd.,
Cr California corporation ("Concordia"), and the Mendenhall Family Trust Dated March

21, 2000. Terry L Mendenhall and Terri .l Mcnilehall. Trustees ("investor") hereinafter
collectively referred Io as "the parties."

R F re l T A L S

A . Concordia desires lo obtain shout 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 coritrzicts for Investor.

I

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.

THEREIIORE, for valuable consideration the receipt and sufficiency of which is
hereby ackiiowlctlgtg the parties agree :is follows:

I l)FFlnlllons

I . I "Contracts" means those ccltz\in truck (tractor and/or trailer)
conditional sales contracts listed inExhibit i;\. attached hereto, including all Substitute
Colll.lzlcls.

1.2 "C.ontract [)cl.ault" means any of the following: a Customer fails to
provide the insurance rcqtiircd by the Contradict for a vehicle within 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 files any lonn of bankruptcy proceeding, or
such proceeding is filed against a customer, a repossession is ordered lOt a vehicle under
a Contract, or an insurance claim is made with respect to a vehicle under a Contract for
repairs 111 excess ot25% 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 olla Petition in Bankruptcy.
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1.4 "Custodian" means E R Financial and Atlvisorv Service, who shall
hold the originally executed Ccntracts. with transferable Lille docum<'nts, pursuant lo the
temps of the Agreement.

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

1.6 "Customer Dispute" means any claim by Customer against
Concordia.. olany 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 ms
the payee under a Contract and who has sold the Contract, at u discount, to Concordia.

1.8 "Default" shall have the meaning set lbrth in Section l l hereof.

1.9 "Purchase Price" shall have the meaning set fOrth in Section 2
Serco f.

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 Delault has occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to investor those Contracts
described in Fxhibit A, for a purchase price olS50,t)0().00 (the "Purchase Price"). From
time to time monies may be added or taken. The balance will be shown in Exhibit A.

W ARRANT i ES3 .

As :iii inducement for Investor to enter into the Agrt:ernent, and with hill
knowledge that the truth and accuracy of the wananties iii this Agreement are being
relied upon by Investor, Concordia warrants and covenants that:

8.1 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.

Concordia is the lawful owner of and has good and undisputed title3.2
to the Contracts.

8.3 Each Contract offered for sale to Investor is an accurate and
undisputed statement of indebtedness by Customer for at sum certain of which is due and
payable in accordance with the temps 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 olConcorrlia, each Contract alTered lOt sale
to investor is an accurate statement of u honalide sale deliver and acceptance of
merchandise or performance o(st:rvice by [Dealer to Customer

8.5 Concordia docs lltll own control or CXCTCISC dominion over. m any
part or w;.ty whatsoever, the business olany Dealer having Contracts which are factored
by Concordia ro Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts
ti credit check of the Customer ro 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.

8.7 Within ten (10) business days after Concordia receives knowledge
al:niy ("oritract Default Concordia shall transler and assign a Substitute Contract to

Investor to replace the Contract having ii Contract Default, by delivering such originally
executed Substitute Contract to the Custodian with executed title transfer documents,
and within 9 business days after receipt ofsueh Substitute Contract and related
documents. the Custodian shall place the Contract having the Contract Default in the U.S.
mail tor return to Concordia.

4. CUSTODIAN; DEFAULT

I

4. l Upon execution otthis Atfreemcnt, 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 et 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 arid Investor. Contracts shall from time to time be
released by the Custodian to Concordia, upon receipt ollConcordia'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 he returned to the Customer. or (b) has incurred a Contract
Default and is to be concurrently replaced with a substitute: COntract.t

I

l
i..
:

I

I
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 Io cure such Default. If Concordia fails to cure
such Default within such 80-day cure period, liivcstor may, at its option, unilaterally
instruct the Custodian to release to Investor the originally executed Contracts and all
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executed assiunmcnts then in the possession of the Custodian. lennon receipt QI such
orisginztllv executed Contracts and execincd assignments. Investor may. at his option. and
in addition (O all other remedies available lo Investor Iilc the title inttruinciits and collect
the legal transfer ottitle to investor.

4.3 Assuming no Default by Concordia under this Agreement, the
Clustoclian shall continue to hold the originally executed Contracts and all executed
assigninents oltillc until the earlier Alta) receipt ofwrittcn instructions signed by both
Concordia and Investor providing For the disposition of such Contracts and assi8;nments,
Tb) the payment in full, and release of all the Contracts to Concordia for return to the
Clls lolllc ls

5 . F U Na) [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 t`ull amount of the Purchase Price.

6 . sERvtetnG AGREFMENT

6. l Lnvestor archy 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 ofpaymcnts, correspondence
and telephone communication with any Customer in default, imposition and collection of
late payment fees :Md NSF chock 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 scwicing 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 l`unds received by Concordia. The
monthly servicing, reports will report, for each Contract, the principal collected, the
principal balance, and the interest due to Investor.

6.8 As its tee for servicing each Contract, Concordia shall be entitled to
retain, during the entire term of the Contract, (a) all late payment ICe, (b) all NSF charges,
and (c) all interest and other fees or charges in excess of that amount required to pay
Investor a l"/0 per month return (l 2% per annum, simple interest) on the then existing
principal balance due under the Contracts. Subject only to a Default under this
Agreement Hy Concordia, and Concordia's failure to cure such Default within thirty (30)
days alter receipt of written notice from investor describing stick default iii detail the
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appointment of (joncordiat as the servicing agent for the Contracts under this Agrceiiiciit
is irrevocable and can be modilicd only with the prior written consent otConcordizi,
which consent may be withhcld by (Toncordia tor any reason whatsoever without iuL{at<.l
to any standard of reasonableness.

| st,t lsEQt.tEn.r SALE OF C()N[Rs\(TlS lay INVFSTOR

Any attempt by Investor to sell transfer or assign Investor's interest
___.i.@.t_i.Q, unless prior to such sale, transfer or

7. I

in :my or all of the Contracts shall he void ab
assignment (a) .investor [inst offers such Contracts to Concordia for purchase tor 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 loom
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
Purcha$er") and the tcnns 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.

I

7.3 loCloncordia elects not to purchase the Contracts loom 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 Agrcetncnt,
including but not limited to the servicing, provisions oF Section 0 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 iii the value of the vehicles he Contracts would
probably he considered or grade. For that reason, delinquent Contracts will not
he unusual and there may be a large number of Substitute Contracts. Investor further
acknowledges the importance of utilizing an experienced servicing agent for such
Lkiimrzicts and lOt that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained 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 Concordia hereunder are fair and reasonable.
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ii ARBITRATIQN

At the election of cUrer party, and controversy clztim to dispute of any kind
or nature. arising Gui otter relating to this Agreement, or breach her<:0 l. shall be settled by
binding arbitration in necordance with the (:ommercial Arbitration Rules of the American
Arliitratioii Association, and anvjudgment awarded or rendered by the arbitratortsl may
be entered in any court having jurisdiction hereof. All costs olarbitration_ together with
arty legal coin investigation accounting, shall be paid by the losing party.

ll). T FIRM AN D TERM IN AT Lou

10.1 1§_glL. This Agreement shall continue in ellisct until the earlier of
(3) the mutual :igtt:i;.ment of the parties to terminate the Agreement, as evidenced in a
writing signed by both parties; or Tb) the payment in full of all the Contracts.

111.7 Termination Upon DcNtult. Notwithstanding the lbregoing, upon
the occurrence olany l)el1°iult by cither party, and the defaulting parly's failure to cure
such Default within think (30) days after receipt of written notice from the non-
delaulting 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

l l m rwLt AND RLMLDIFS

l l. l Default. Any one or more of the following shall constitute ii
default olthis Agreement ("l)cl}iulI"):

on Either party Fails lo pay any amount to the other party when
due;

(b) Either party breaches any term, provision, covenant.
warrumv or representation under this Agreement, any ?ll11€[1(lMCD[ hereto, or any other
agreements or €011[1.3Cl5 betwecnthe parties,

(c) A receiver or trustee is appointed lot any or all of the assets
oteitlicr party.

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

(c) Any involuntary petition in bankruptcy is filed against either
party and is not dismissed within 60 days,
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1

I

(V) ¢\nv lev 1cs Mznllzxclmtcnt. cxccuuons. Lax assessment UI
similar process is nssuctl Ag_a\il\sl vitlwr party and is not releztsvci within thirty (80) dues

thcrco l; and/.or ll

l
l

(3) Any document, statement, writing warranty, reprcsezntzuion
report, cali ficate financial statement made or clclivcrcd by either party to the other is
incorrect, lzilse, untrue or misleading in any material respect

1 l.2 89.f11§di@§ After l')etEiult In the event of any Deliuult by
Concordia has not been cured within 30 dues after notice of such Det8iult is retzeivetl by
(QToncordizi which notice to be effective must specifically tlcscrihe the del81tult Investor
may do one or more of the following:

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

lb) Directly notify any Customers and effect collections of
(.`ontracts and collect such Contracts, without payment ofztny further servicing lee to
Concordia.

(c) Request Concordia to assemble the Contracts :ind :ill
records pertaining to the Contracts :aid deliver them to Investor

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

I

I
i (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.

l 1.8 Cumulative Rights. All rights. remedies :ind Powers Qranted to the
parties in this Agreement, or in any other agreement given by one party to the other. are
cumulative :ind may be exercised singularly or concurrently with such other rights as the
parties may have.

12. MISCELLANEOUS

12.1 Power of Auomev. 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 pennitting Concordia (acting, through
any of its employees, attomcys or agents) at any time at Concordia's option with or
without notice to Investor to do any or all of the following iii Investors name or
othenvise its special attomcy in fact or agent, with power lo:
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(a) insert C7on~:ordia's rcminnncc iultlrcss ort all (Q"ontracts
ptncli:med by Investor and being collected by Concordia;

Tb) receive open and dispose of all mail addressed lo Investor
Iron any Customer

(c) endorse the name of Investor, or Irivcstors Fictitious trade
l1£lI1\L on any checks or other evidence of paymcm that may come into the possession of
Concordia on Contracts purchased by Investor or pursuant to default on a.nv other
documents relating to any of the Contracts, and including, but not limited to, amendments,
notices to customers and any other documents necessary lo carry out the piil.poses of this
AQFCCIUCHI.

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

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

(I) from time to time offer u trade discount to a Customer
exclusive oI(Qoncordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary arid
proper to ciTy out the purposc(s) otthis Agreement.

1".2 lionel Harmless. Concordia aerccs to indemnify and hold Investor
harmless against any arid all claims, losses, expenses. costs, obligations. liabilities, and
attorneys tees Investor may incur by reason of (i) Concordia's breach olor failure to
per term any of its warranties, guarantees, commitments, or covenants in this Agreement,
or (ii) (Toncordin's collecting or attempting to collect any Contracts.

I

z
| 12.3 Bimlintz on Futui8;[jai1ies. This Agreement inures to the benefit

of rind is finding upon the heirs, executors, administrators, successors and assigns of the
parties.

124 L/L49 »_v.4@. A party may not waive its rights and remedies
unless the waiver is iii 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 thzit or any other right on any subsequent occasion.

12.5 88Y_@§. The prevailing party shall be entitled to receive all
attorncys lees, costs and/orexpenses ("Legal Fees") incurred by such party in enforcing
this Agreement and any documents prepared in connection herewith, and/or protecting,
preserving or enforcing any right granted under this Agreement whether or not suit is
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brouitht. In .inv lawsuit arbitration or other proceeding. including any and till appeals
ihcrefroin, the prevailing; patty shrill be crnillctl lo iecovt*r its
t.c~al lees wherever applicable

12.6 CTiil @13..1:3%.n. This Agreement shall be governed by and
construed both as lo validity and perfonnunce and enforced in accordance with the laws
of the State of California. without giving effect to the choice ollaw principles thereof.

I T? 3gQid.ljrovision§. If any prnvision(s) olthis Agreement shall
be declared illegal, contrary to law or policy, or otherwise unenforceable it is :recd that
such provision shall be disregarded and that all other provisions of this Agreement shall
remain in full tbrce and eflCct as though such provisions(s) had riot been incorporated
herein.

12.8 Fntire Ageenicnt. This A grectncnl., :Md any exhibits :ind
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
com muniezitions (collectively Notices) given or made pursuant to this Agreement shall be
given if sent by telex, tclecopy_ Thx lirst eluss mail or Hy registered al certified mail,
return receipt requested, postage and fees prepaid. or equivalent private
messenger/delivery service offering signature ztckrlowledgement by recipient (Fedex
UPS, etc.) or Hy personal delivery, to the address listed below new addresses provided
by the parties. or wherever located 1

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 108
Ontario, California 9 I 764
Fax: 909-483-2626
ATTN: Ken Crowder

llto investor: Mendenhall Family Trust
Teny & Terri Mendenhall
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Ill() Waiver alJury Trizll. VIC' (I/11./I4/l) l3OTH
III STUR \\/) (.C)NC()RDI \ \LK\OWLL[)(Jt [HL Ex I RI ME LOS I
.\Tl[*NDANI T() TRIAL BY JURY. ANI.) THeRfF()RE BoTll CLIENT ANI)
(.>n<?<>RDIA WAIVF ANY RICiHI TO TRIAL BY .lL;RY IN ANY A<1:r1on OR

[>R()(tI:lj{[)IN(3 OR TRANSACVION RELAIINCI TO THis AGRIFEMFNT OR ANY
\( RH \4IIN IYO) Rel /\TI:D HI RrTo

I

i

I.

I

Fxcculcd this day of 717/i:'II~' , :al Ontario CTz1lif<>lnia.M .

(.uncorf1ia: £.c>nc(>rdi:1 [;iI1zu1cil1g Co, l.td.
A Clulifomia corl89_r_;1tion

»'*

[3Y¥....C._.._
6""'"W '*" J iéwaeéa Crowder

1//144 Prcsiclcnt

Invcstorr Mendenhall Fzunily Trust
~-y` .1,

. " /9  ./ ..

lrusl;/c

I
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|C()\ c 01\1)1\ s l\\\( n, ( 0. 1115 (w1(iliI \1. Mr KVI urn

iI
I

lHls Cl.isTol)l.\L AGREEMENT ("Agrc<:1ncnl"l is made and cnlcrcd
Mio ms al March l 4 2008 by and between Concordia Financing Co., a Cfnlilbrnisi
ciirpcinilion ("Cmi<:ordi1i"), and the Mendenhall Family Trust Dated March 2 I *000,
Tcrrv L Mendenhall and Terri .l Mendenhall, Trustees ("Investor"), and l R Financial
and Advisory Service, and Arizona company ("Custoclian"), collectively rcfeziwd lo
herein as "the parties".

RECITALS

.:\ .

C

Concordia :aid Investor have entered into ii Sale nlLnitt.I.;icts intl
Servicing Agreement dated Mzirch 14, 2003 (the "S;ile"). Concordia scllintf ccrttun
Contracts to Investor and servicing such Contracts for the benefit olboth Investor :ind

oncorclin. All terms used herein shall have the meanings set forth in the Sale
.-\greemcnt. A trite and exact copy of the Sale Agreement has been delivered to
Custodian, and all the terms :Md provisions of the Sale Agreement are incorporated
herein by this reference.

i i The Smile Contract requires the appointment of at custodian to hold
the originztlly executed (.i;mt1.ac1s :ind title documents.

(" Concordia and investor wish to appoint Custodian as the custodiziri
under the Szilc (contract, and Custodian is willing to serve iii such capacity under the
terms ollthis Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and
sufticieney o( which is hereby acknowledged, including the mutual covenants herein
contained, the parties hereto agree as follows;

l. Appointment of Custodian. The parties hereby appoint Custotliuri as
the custodian described in the Sale Contract :Md Custodian hereby accepts such
appointment.

3. Dgiy_<8ry;gfDoctuncnt;to Custodian. Concurrent with the
execution of this Agreement, Concordia shall transfer to Custodian the originally
executed (Ton tracts 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 he originally
executed and shall he accompanied by evidences of title and separate assignments as
provided herein For the Contracts.

EXHIBIT
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1

) llolding*P¢:riod. Liistotllnn shell hold the Cuiitracls and rcl:.uLv(1
documents for the hfznclit ofClont:ordi:1 and Investor tr lltc pcricicl ilcscribed in Section
1 8 al the Sale Agrecnient

4 Ri°_hL Duties and Responsibilities oICus1odinn. ll is understood :Md
rtgrccd that the duties oith<: Custodian ztrc purely administrative in nature. and that:

4.1 Custodians responsibilities shall be limited to those
dcscrihccl in Sections 8.7 and 4 for the Sale Agreement.

4.2 Custodian shall not he responsible for the: pcrforrnzmcc by
(foncordia or Investor of any of. their respective obliuatinns under this Agreement or
under the sale Agreement.

4.3 Custodian shall be under no duty or responsibility [0
dclcnninc the accuracy or validity of any Contracts Nr other documents delivered to
Cusloclian Custodian shall be entitled lo 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 trinh or accuracy
thereof. Custodian shall not he obligated to make any inquiry as to the authority,
capacity. existence or identity or any person purporting to give any such notice or
instructions or to execute any such certificate instrument or other document.

4.4 Custodian shall riot he liable for any action taken or omitted
hereunder. or lOt the misconduct of any employee, agent or attomczy appointed by it,
except in the case o[Custodian's willful misconduct or negligence.

5 . Anicndnient gesiQnation. lntgrplcader.

5.1 This Algreemcnt may he altered or amended only with the
ii written consent ola ll 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 dale of such resignation he shall not be required Io
accept any additional documents but his only duty shall be to hold the documents in its
possession for ti period of not more than five (5) business days following the effective
date olsuch resignation, at which time (a) Ila successor custodian shall have been
appointed by Concordia and Investor and written notice thereof (including the name arid
address olsuch 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 (ii)
if the resigning custodial shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all
the documents in this possession hack to Concordia and the resigning Custodian shall
notify lrivestor in writing of his transfer ollsuch documents, whereupon in either case.
Cllstodiziii shall he relieved of all further obligations and released from all liability under
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this A3;r=*cincnt. Without limiting lL provisions nlSc¢tion 6 liizrcol, the rcsiglttttii
("ustodi;in shall he entitled to he rcimhiirscd by ("oncnrditi lOt :my cxpcnsvs incurred iii
connection with his rcsignzition. and triinsfcr of the ciistotlial documents lo :i succtzssnr
custodian pursuant ii) this Section 51 .

$8.2 Should laic panties riot dcsignzitc a successor custotliun within
jar days olthc Cfiistomcr's resignation. or should any dispute airisc with respect to the

custodial documents, this Agreement or the Sale Agreement Custodian may deposit the
custodial ilociinicnts with a coin of competent jurisdiction and interplead such dispute
:aid the piirtivs will hold Custodian hamnlcss and indemnify him against all consequences
and expenses which may be incurred including Custom<han's reasonable attomeys  ̀lccs.

0. E§_Q§8ind Exng:n§g§ Concordia shall pity Custodian a fee For his
services in the amount of 0.25% par month of the principal halancc, pziyziblc monthly.

I
lD§4"UNC39QQ§DQ BMHQ8QQQ

71 Not withstztncling the provisions of parzigraph 6, Concordia

agrees lo indemnify Custodian and his or its officers, directors, employees agents and
slizncliolclcrs (jointly :ind severally the "lndemnitecs") :incl Concordia agrees lo hold them
harmless from any and all loss, liability cost, damage and expense, including, without
limitation. reasonable counsel tees, which the lndemnnees may salTer or incur by reason
olziny action claim or proceeding brought or threatened against the Intlemnitecs arising
out odor relating in any wav to this Agrccrncnl or any transaction to which this
.=\g1eernent rclznes unless such action. claim or proceeding is the result of the willful
iniseontluct or negligence of the lndemnitecs.

I
3
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1;._ The l>1.cn.1siol1s uflhis Sucrlon 7 shall survive Any

lc'l:'.1ll.u1lum of has .\!'Icu1\wn1. wlwllxcr in Ir:\nsl\;1. ullhc cuslmlnrxl 1luc1.111.u.11!s.

1.c$14I1;llI01\ 09. (.use(>dl;m Gr o1l1cl\~isc.

IN WITNESS WHEREOF, the umlcrsignccl have executed this Agrccnmcnt
cl c calCcUvc as of the Dav and year l̀ lrst above \v1.1 I(Cn

(m1corclia: Lkwncordizn Financing Co., Lai.
u Caliiorniu comorzmlion

. - - .
. ~ " "

/ '

"""""f" W Cr. WQ I1 L rowdy
[Rx 44" Prcsiclcnt

Investor: Mcmlcrrlmull Family Trust
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A -00RECEIVED MAR 21 2009

AM EN D M EN T  T O  SAL E  O F  C O N T R AC T S
AN D  SER VIC IN G  AG R EEM EN T

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

previously executed on March 14. 2003 by and between Terry L. Mendenhall and Terri

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

amended in the following respects:

RECITALS

A. WHEREAS on or about March 14, 2003 Terry L. Mendenhall and Terri J.

Mendenhall 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 Terry L.

Mendenhall and Terri J. Mendenhall monthly an amount equal to a 124 percent return

(12% per annum simple interest) on the total "purchase price" as that term is defined,

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

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

remain a going concern, and

D. WHEREAS Terry L. Mendenhall and Terri J. Mendenhall 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 Terry L. Mendenhall

EXHIBIT
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and Terri J. Mendenhall monthly payments in an amount equal to the interest payments

Concordia has been making to Terry L. Mendenhall and Terri J. Mendenhall. These

monthly payments shall, however constitute. and be characterized as, a repayment of

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

Servicing Agreement

3. Except as amended by this Agreement, the terms and conditions of the

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

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

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

. _... -.....- _.
. "

.___ .By: /

Christopher Crowder
President 81 COO

INVESTOR

./44 ;{@4 f;

v7t@,~i.l1r¢./wi/7 I;;zi/>Ta<;.,R/1/'2.v_Q̀

Terrv La and Terri J. Mendenhall
Mendenhall Family Trust
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on March 14, 2003, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Te/vy & Terri Mendenhall is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about March 14, 2003, Concordia and Terry & Terri

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

andis attached hereto as Exhibit

B.i
I.
I

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

attached hereto as Exhibit "B", and

C. WHEREAS Concordia has suffered 19nancial reverses and is insolvent and

cannot repay the full amount Terry & Terri Mendenhalfs investment balance. Terry &

Terri Mendenhall 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

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
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I
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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 $60,372.62 to $10, 122.712.

2.

3.

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 Terry 8 Terri Mendenhall. In the event that Terry 8. Terri Mendenhall 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.

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

2

ACC006788
BERSCH



1 0

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, Terry & Terri Mendenhall 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:
Christopher Crowder
President

INVESTOR
-a-r /

/ °v
I//4°

By:

l/_ ,n

J ., . . .  "
/, ;\A»... /I I;';;{*rt/I6L/r

Terry & Terri  Mendenhal l

3
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This Sale of Contracts and Servicing Agreement ('°Agreemenl") is entered
into to be effective as oisuly 15, 2004 by and between Concordia Financing Co., Ltd.. a
California corporation ("Concordia"), and the Mendenhall Family Trust Dated March 2 l ,
2000, Terry L Mendcnliall and Terri QI Mendenhall, Trustees ("Investor") hereinafter
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 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.

|
i
I

lHFRf*FOR.E, for valuable consideration, the receipt and sufficiency of which is
hereby acknowledge, the parties agree as follows:

l . DEFINITIONS

l . l "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 at' 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 o.fbankruptcy 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 ofl25% 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.
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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 ro the
terms of the Agreement.

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

"Customer Dispute" means any claim by Customer against1.6
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 andwho has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section l 1 here K

I
.

!

I
i
i
I

I

I
1.9 "Purchase Price" shall have the meaning set foNt in Section 2

hereof.
1..10 "Substitute Contract" means a Contract having 11.0 known Contract

Default which is delivered to the Custodian br transfer to Investor Tor the purpose of
INvestor replacing an existing Contract having an equal or lesser principal balance for
which a Contract Default has occurrW.

I
I
i

I
II
I

;

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts
described in Exhibit A, for a purchase price of 550,000.00 (the "Purchase Price"). From
time to time monies may be added or taken. The balance will be shown in Exhibit A.

3 . WARRANTIES

I

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

:

3.1 Concordia's business 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
to, the Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and
undisputed statement of indebtedness by Customer for a sum certain of which is due and
payable in accordance with the terms of such Contract, and, to the best knowledge of
Concordia, is not subject to any defenses which would preclude payment by the
Customer in accordance with the terms of the Contract.
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3.4 To the best knowledge of Concordia, each Contract offered for sale
to Investor is an accurate statement of a bona tide 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 01 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 (Br 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 (l 0) 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 olsuch 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 die 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. ItlConcordia tails to cure
such Default within such 30-day cure period, Investor may, at its option, unilaterally
instruct the Custodian to release to Investor the originally executed Contracts and all
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executed assignments then in the possession off the Custodian. Upon receipt of such
originally executed Contracts and executed assignments, Investor may, at his option, and
iii addition Lo 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 ol(a) receipt of written instructions signed by both
Concordia and Investor providing for the disposition of such Contracts arid assignments,
(b) the payment in full, and release ola ll 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 Custody;in, Investor shall wire or deliver to Concordia
binds in the hill amount of the Purchase Price.

6. SBRVICING 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 coninnmication 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. 1

l

i

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 winds 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

gi
I

6.3 As its fee for sen/icing each Contract, Concordia shall be entitled to
retain, during the entire term of the Contract, (a) all late payment fee, (b) all NSF charges,
and (c) all interest and other fees or charges in excess of that amount required to pay
Investor a .833% per month return (10% per annum, simple interest) on the then existing
principal balance due under the Contracts. Subject only to a .Default under this
Agreement by Concordia, and Concordia's failure to cure such Default within thirty (30)
days after receipt of written notice from Investor describing such default in detail, the
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appointment oIConcordia as the servicing agent for the Contracts unclear this Agreement
is irrevocable and can be mode lied only with the prim written consent of Concordia.,
which consent may be withheld by Concordia tor 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 Tnvestor's interest
iii any or all of the Contracts shall be void MUM, 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 Tb) Concordia fails to
purchase such Contracts within ninety (90) days after receipt of written notice from
Investor, of lnvestorls intention to sell the Contracts, which notice shall specifically
reference this Section 7 and describe the C.lontraets which Investor intends to sell. the
identity, address and telephone number of the prospective purchaser (the" Prospective
Purchaser".) and the terns of the proposed sale.

l7.2 If Concordia elects to purchase the Contracts from investor under
Section 7. 1, nothing contairrcd herein shall preclude or prohibit the subsequent or
concurrent sale by Concordia of the Contracts to the Prospective Purchaser, and in the
event ofsuch saleConcordia shall be entitled to retain any profit upon sale without any
obligation to Investor.

7.8 If Concordia elects not Io 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 terns of this Agreement,
including but not limited to the servicing provisions of Section 6 Iiereoti

8. INV ESTOR ACK nowufsoorvi 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 he Contracts would
probably be considered "C" or "D" grade. For that reason, delinquent Contracts will riot
be unusual and there may be a large number of Substitute Contracts. Investor further
acknowledges the importance of utilizing an experienced servicing agent for such .
Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the
Contracts is a material condition to Concordia's willingness to enter this Agreement, and
(b) the servicing fees to be paid to Concordia hereunder are fair and reasonable.
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At the election ofeithcr 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
he entered in any court having jurisdiction hereof. All costs of arbitration, together witll

any legal, court investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION
1

l
l
l

lt).l 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.

102 Tennination Upon Default. Notwithstanding the foregoing, upon

the occurrence of any Default by either party, and the defaulting parly's failure to cure

such Default within think (30) days after receipt of written notice from the non-

delktulting 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 I. DEFAULT AND REMEDIES

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

fv) Either patty fails to pay any amount to the other party when
clue,

I
I
I

(b) Either party breaches :my term, provision, covenant.
warranty or representation under this Agreement, :my amendment hereto, or any other

agreements or contracts between_the panties,

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

(d) Either party becomes insolvent, ceases business operations,
or is unable to pay debts as they mature, makes a general assignment for the benefit or

creditors or voluntarily files under bankruptcy or similar law(s),

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

ACC005911
BERSCH



(13 Any levies of attachment, ex ecutions, tax assessment or
similar process is issued against cither party and is not released within thirty (30) days
thereof: and/or

(g) Any document, statement, writing. warranty, representation,
report, certificate, linanciul. statement made of delivered Hy either patty to the other is
incorrect, false, untntc or misleading in any material respect

I 1.2 ReIned_i<.;§AQ_er 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 one or more of the following:

l

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

Rh) .Directly notify any Customers :ind effect collections of
Contracts and collect such Contracts, without payment of any further servicing lee 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 lo Investor under law or equity.

(e) Assign. transfer or sell the Contracts lo 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 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 Concordizts remittance address on all Contracts
purchased by Investor and being collected by Concordia;

t i 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, 011 any checks or other evidence of payment that may Como 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, :is servicing agent for Investor, or
otherwise, demand, sue for, collect, and give releases for any and all monies due or to
become due 011 Contracts,

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

l

( i ) from time to time otTer 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 HarinLQ§§. Concordia agrees Lo 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 lo

pcrfonn any of its wananties, 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 finding upon the heirs, executors, administrators, successors and assigns of the
panties.

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

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

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

12.8 Entire Agreement. This Agreement, and any exhibits and
schedules attached hereto, 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

l

I
I

12.9 Notice. All notices. requests, demands, and other
communications (collectively Notices) given or made .pursuant to this Agreement shall be
Ltiven if sent by telex, telecopy, fax, Hrst class mail or by registered or certified mail,
velum 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 Cortcordiax Concordia Financing Co., Ltd.
*920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483~2626
ATTN: Ken Crowder

If to Investor: Mendenhall Family Trust
Terry L & Terri J Mendenhall

I t

I  / . "
/ - .

12. l0 Waiver of Jury Trial. & (Inirml) BOTH
INVESTOR AND CONCO M ACKNOWLEDGE THE EXTREME COST
ATTENDANT TO TRIAL BY JURY, AND THEREFORE BOTH CLIENT AND
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CONCORDIA WAIVE ANY RIGHLT TO TR]AL BY JURY IN AN Y ACTION OR
PROCEEDING (JR TRANSACTION RELATING TO THIS AGREEMENT OR ANY
AGREEM FNT(S) i<ELArEo H [: RI8ro.

at Ontario, California.¢_ 9Executed this _18 'w  of

Concordia: Concordia Financing Co, Ltd.
A California corpora\.ion-----

4

By: _'\'_._ ~. . . . . .
Kenneth Crowder
President

Investor:

< /7
Ll

M /..Vt' 4
/ / ,

Mendenhall Family Trust

"" 4 .4 ,f ../..+/.m_*r '//0 . ; { 4

Trustee
I
I
I
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CON( ORDI \ FIN AN( INC CO lTD (L SIODIAI \(1 R] 1 \/ll"\l`

TI-lls CUSTODIAL AGREEM ENT ("Agreement") is made and entered
into as ot.Iu1y 15, 2004 by and between Concordia Financing Co., a California
corporation ("Concordia"), and the Mendenhall Family Trust Dated March 21, 2000,
Terry L Mendenhall and Terri J Mendenhall, Trustees ("lnvestor"), and E R Financial
and Advisory Service, and ArizOna company ("Custodian"), collectively referred to
herein as "the parties".

RE C [T A L S

A. Concordia and Investor have entered into a Sale of Contracts and
Servicing Agreement dated .Inly 15, 2004 (the "Sale"). Concordia is selling certain
Contracts to Investor and servicing such Contracts tr 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
so fticicncy 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 arid Custodian hereby accepts such
appointment.

2. Qelivcrv of Do_g;n;.ei1ts to Custodian. Concturent 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.
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3. Holding Period. Custodian shall hold the Contracts and related
documents tr the benefit of Concordia and investor, for the period described in
Section 4.3 of the Sale Agreement

4. Riszht. DutL:§_anc}_Respotisibiliti< ..Q;§tocl@n. It is understood and
agreed that the duties of the Custodian are purely administrative in nature, and that:

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

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

Custodian shall be under no duty or responsibility to4.3
determine the accuracy of validity of any Contracts or other documents delivered to
Custodian. Custodian shall be entitled to rely upon the accuracy, act in reliance upon the
contents, and assume the genuineness of, any notice, instruction, certificate, signature,
instrument or other document which is given to Custodian pursuant to this Agreement or
the Sale Agreement without the necessity of Custodian verifying the truth or accuracy .
thereof Custodian shall not be obligated to make any inquiry as to the authority,
capacity, existence or identity or any person purporting to give any such notice or
instructions or to execute any such certificate, instrument or other document.

4.4 Custodian shall not be liable for any action taken or omitted
hereunder, or for the misconduct of any employee, agent or attorney appointed by it,
except in the case of Custodian's willful misconduct or negligence.
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5. rendment. Rggig1 tig.n)_Jr}te|plea.d§r

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
(80) days' written notice lo 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 iii its
possession for a period of not more than five (5) business days following the effective
date ofsueh resignation, at which time (a) if a successor custodian shall have been
appointed by Concordia and .Investor and written notice thereof (including the name and
address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian. then the resigning
Custodian shall deliver the documents in his possession to the successor custodian, or (b)
if the resigning custodial shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all
the documents in this possession back to Concordia and the resigning Custodian shall
notify investor in writing of his transfer of such documents, whereupon, in either case,
Custodian shall be relieved of all further obligations and released from all liability under
this Agreement. Without limiting the provisions olSection 6 hereof, the resigning
Custodian shall be entitled to be reimbursed by Concordia For any expenses incurred in
ccnncction with his resignation, and transfer of the custodial documents to ii successor
custodian pursuant to this Section 5.1 .

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

6. Fees and Expenses. Concordia shall pay Custodian a fee for his
services in the amount of 0.25% per month of the principal balance, payable monthly.
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7.2 The provisions of this Section 'I 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 c collective as of the day and year first above written.

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

, . - _ . ......_
, - .

. . ¢-°
l

nneth Crowder
President

Investor:
I

/ '

Mendenhall Family Trust

- i v '
44%
Tris e

Custodian:
1

,/v'
ER F uncial and Advisory Service-
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l RECEIVED MAR 212009

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on July 15, 2004 by and between Terry L. & Terri J. Mendenhall,

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

amended in the following respects:

RECITALS

A. WHEREAS on or about July 15, 2004 Terry L. 81 Terri J. Mendenhall,

l
Trustees 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.

l

c.

WHEREAS Concordia has, as a matter of practice, been paying Terry L. 81

Terri J. Mendenhall, Trustees monthly an amount equal to a 38_§8% percent return (JQQ

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 Terry L. a Terri J. Mendenhall, Trustees 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 Terry L. 8= Terri J.
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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.

t i . By execution of this Second Amendment, Terry L. & Terri J. Mendenhall

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; 4/
Christopher Crowder
President

INVESTOR
/

./c . /
r

W//...f //~/. / f. /
I..{'4 .

/ .. .. . . i "we

/ .

I
. I:2..f:: in i l

Mendenhall

9
By:__.

Terry L. sol Arri J.

~.

. J
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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 July 15, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Terry L. 8< Terri J. Mendenhall is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about July 15, 2004, Concordia and Terry L. & Terri J.

Mendenhall 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 Terry L. & Terri J. Mendenhall 's investment balance.

Terry L. & Terri J. Mendenhall 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
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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 $51,967.85 to $12, 122.35.

2.

i
i

Section 14 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 Terry L. & Terri J.the election of Terry L. 8= Terry J. Mendenhall l

\

Mendenhall 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.

s.E
I
I

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
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.

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, Terry L. 8t Terri J. Mendenhall

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

w

By:
Christopher Crowder
President .

INVESTOR

/
%l4(,,8//1154.

r 1
l

71
}'8*=f». 59/ /

By: co " /1 . ,.
Terry L. 85 err J. Mendenhall

3
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CONCORDTA FINANCING CO., LTD.
¢

Sale of Contracts and Servicing Agreement

This Sale ofContlacts and Servicing Agreement ("Agreement") is entered into to be
effective as of _ 2009'by and between Concordia Financing Co, Ltd., a California
corporation ("Concordia"), and _ _ , a(n) ;\@Q§S__ ("Investor')
hereinafter collectively referred Io as "the parties."

Gee aha L\v\Ap\ Q><0o5af-\*<
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 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 sufNcicncy of which is hereby
acknowledged, the parties agree as follows;

1. DEFINITIONS

I .1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contacts 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 alter 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 ismade with 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
insolvency and/or the filing of a Petition in Bankruptcy.

14 "Custodian" means ER Financial and Advisory Service who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the temps of the
Agreement.

EXHIBIT
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).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 xx aisMg limned truck dWt who is nanny as the pays
undo a Contract and who has sold the Con@eL al a Mscnmg to Concor&a_

1.8 "Default" shall have the m m set fOrth in Section I I hdeofl

l .9 "PwWxe POw" shall have the mcanxng set forth um Smtion 2 hereof.

1.10 "Sub we Couuacl" means a Qnnau ha g no lowa Cionnacl De&M
which is delivered to the Custodian for sea to v&tor for tbepurpose of Mvmwr @laming m
existing Mnmm M g an equal or 1 4 principal balance for which a @uwct De&ult
occurred

2. see OF CONTRA CTS

&nwr&a hereby sells, assigns and transfers to Investor dmosc Cornets described M
Exhibit A, for a purchase pNmofS Q .9- (the "Purchase Price"). From time to time mori
may be added or taka. We balance will be shown in Exhibit A. .

3. WARRANTIES

As an inducement for Investor to enter into this Agrualocm, and with fol] knowledge
Thai the mud and acanacy of the wanantics in this Agroenuent am beiNg relied upon by Lnvestor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvcz:nL and to the best knowledge of Concordia,
without any duly to investigarc, Loc Dealers and the Cuslomas named in the Conlmcts arc solvcnl.

31 Concordia is the lawful owner of and has good and uudispurezl tide Lo, mm
Conuaezs

3.3 Each Conuacl oifcrod for sale lo Investor is an accmralc and undispulc,:i
smataaaem ofindcbtducss by Customer for a sum ccnzin ofwbich is due and payable in accordance
with the rams of such.conuacl, any ro Loc best knowledge of Concoltiia, is not subject lo any
dcfensm which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4 To Loc best knowledge ofConcord8a, czch Contract alT<:rcd for sale m Investor
ms an zccumlc sLaI.<:m<:m of a bonafidc sale, deliver and ac4;cp\ancc ofmcrchandisc or performance of

sc.rv"1<;¢: by Dealer to Customer.
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3.5 . Concordia does not own, control or exercise dominion over, in anypan or way
whatsoever, the business of any Dealer having Contracts which are factors by Concordia to Investor
under this Agreement.

3.6 Prior Lo purchasing a Conuaet 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 arid
the Contracts are governed by the California Commercial Code or the Commercial Code of die
applicable state where the Dealer is located.

3.7 Within ten (10) business days alter Concordia receives knowledge of any
Contract Default; Concordia shall transfer arid assign a Substitute Contract to Investor to replace the
Contract having a Contact Default, by delivering such originally executed Substitute Contract to the
Custodian with executed tide 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 lo Concordia.

4 CUSTODIAN, DEFAULT

l

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

ham 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 pan of the monthly
report required by Section 62 hereof, that the Contract to be released either (a) has been paid in lit ll
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 detMl, and providing Concordia thirty (30) days from the date such written notice is received
by Concordiato 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 assigmnents 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 oil(a) receipt ofwiitten 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 relcawc 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 arid executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia Ninds 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 Lhc Contracts, including but not liinitW to sending monthly invoices to
Customers for payment, the collection ofpayments, correspondence and telephonic comm unication
with any Customer in default, imposition and collection oblate payment fees and NSF check charges,
initiation at Concordia's sole discretion fall collection decisions, actions and activities, including
repossession, retention of attorneys or wllmtion" 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 arid 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 fiends then
due to Investor from collected funds received by Concordia. The tnondily 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 .83% per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days alter 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 bemodiiied 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, tiwisfer or assign Investor's interest in any or
all of the Contacts shall be void ab in_itj9_, 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 tails to purchase such Contracts within ninety
(90) days alter receipt of written notice from investor of [nestor's intention to sell the Contracts,
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which notice shall speeificMy reference this Section 7 arid 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. 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 Lnvestor 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

l

investor hereby aclaiowledges 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 protaztion
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be vIsual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance olutilizi.ug an experience 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 Contacts
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 . ¢*.RBITRATI()N

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 the Comrncrcid Arbitration Rules oldie Amerind Arbitration
Association, and anyjudgnient awarded or rendered by the arbitrator(s), may be entered in
any court having jurisdiction hereof All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION
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10.1 Ia_t;rg. 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 Contacts.

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-detlaultmg party and upon eBecLive written notice
to the defaulting party, dies Agreement shall terminate.

l l DEFAULT AND REMEDHES

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

(a) Either party tails 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,

1
l
l

(c) A receiver or trustee is appoints for any or all of the assets of either

party,

(d) lither party becomes insolvent, ceases business operations, of is
unable to pay debts as they mature, makes a genera.) assignment for the benefit of creditors of
voluntarily files under bankmplcy or similar !aw(s),

Any involuntary petition in bankruptcy is Bled against either party andt o
ts not dismissed within 60 days,

(D 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,
certi5cate,.financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in arty 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 receivedjby 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 iitrthcr servicing fer: 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 Station 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia

l l .3 Cumulative R.it2,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 may be
exercised singularlyor concurrently with such Other rights as the parties may have.

12. MISCELLANEOUS

12.1 @ g 3. In order to cany out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attomcy, coupled with an interest
authorizing, and pennitting Concordia (acting through any of its employees, attomcys or agents) at
any time, at Collcordia'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 Coneordia'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,

(¢) compromise, prosecute, or defend any action, claim orpioceedingas to
said Contracts,
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(0 from time Lo time offer a trade discount Io a Customer exclusive of
Concordia's normal business practice with said customer, and .

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

12.2 Hold Harmless. Concordia agrees to indemni@ and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and atlomcys' foes Investor
may incur by reason of (i) Concordials 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 bythatparty. 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

12.5 Legal Fees. The prevailing party shall be entitled to receive all anomy's fees,
costs and/or expenses ("Legal Pees") 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, weedier or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals dierefrom, 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 cnforcW in accordance with the laws of the State of Calitbmia,
without giving effect to the choice of law principles thereof. .

12.7 Lm_valid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise Oren forgeable, 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 wananties, whether written or oral. This Agreement may be
amended only by written agreement executed by the panics.

12.9 Noti.c_<8. All notices, requests, demands, and other communications
(collectively Notices) given or mac 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 cxiuivalem private messenger/delivery service oflei-ing sig,nalurc aclcnowledgeruent
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below new addresses
provided by the panics, or wherever located 1

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

(
(If to Investor: ac 'n

A r ,
,¢ "

141158Bor i i  r nvF5ToR  .we
. f C W

12.10 _Waiver of Jury Trial. .
CONCORDLA ACKNOWLEDGE THE EXTREME C T ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA \VAIVE ANY RIGHT TO TRIAL BY
JURY [N ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGa{EEMENT(S) RELATED HERETO.

44Executed this l"dav of 2009, at Ontario, California.

Concordia:

By:

Concordia Financing Co. Lid

a California coiporatiqr}___,__..___

1 " a52-1 /-,/-
Christopher Crowder
Vice President

Investor: >
l '\1l .,
4,_,.-»Q _____-

... /
i ~. '

- ..... . '~~.. '
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Exhibit A;

List gr Contracts

-_.40;*
_Ngle oIICus;omer Dealer Principal Amount As of

Total: $__-__._ ._._
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Service,

Q ¢1*S8

THIS CUSTODLA.L AGR.EEM]8NT ("Al8rccrn<:m") ms mac and aucrcd lnxo as of

__._.- I__.__. 20wby and between Concordia. Financing Co., Ltd., a Czhforniz corporation
("Concordia-)_ ______.._______ a(n) ,̀ L~;ye5S¢r;(~1nv<=s1<>r"l, and E R Financ;i2.l :Md Advisory

an Arizona company ("Cuslodian")_ colloajvcly referred to bcrcm as "the p:u*ucs.

old L~x\&a (Bron5a<'\-
R E C I. T. A L S

/mgrouncxmt d.z1cd § __,
and sczvidng such uacils for the bmciit ofbolh Invcglor and Concordia.

A Concordia and Investor have axtcrod into a Sale of Contrails and Smvlcing

2004 (Lb: "Sale"). Concordia is selling chain Connrncls 10 Invcslor
n All 1a~rrLs used hcrczin

sha1\ have tin: mczauingx set forth in the Say: A;>,ri::1na:1L A rruc and czracx copy of the Say
Agrcanuaml has been dclivczud to Custodian, and all the rams and provisions of tic Sale A grcrzmcm

art: uiooiponuod herm by this ncfcrmcc.

B. The S2Jc Conuzcx roquircs Lbs appointmcm of a custodian lo hold the

originally c.xc1;u1¢d Coulracls and dtlc documents.

C. Cloncoxdiaand Investor Wish to appoint Custodian Zs Loc custodian under Lbs
Say: Contraa. and Custodian is willing ro serve in snudlczpacity undo the lams of this Agrocmcral.

NOW , THEREFORE, for valuable: <:onsidcn=.don, the receipt and sxfiiczicncy o f whit
is hQr:by 811kuow\c<lgc1i, including the muuxal covcnciznls Antin contained, the pardcs hcrclo ague as
follows

1 Apnointcnan of Custodian- Tbc parties hatty appoint Cusiodjan as the
cuswdjan described in the San: Contact., and (ixstodian harry accepts such appomuncnl.

Ddjvczy ofDooulncuts to Custodiiiann- Concurnznt with thy: crocufion of ibisZ.
Agxcuncnt_ Concordia shall Unarnsfczrto Custodian thgoriginually acoanod Cocnuacrs and all cvictcnocs
oftidc with xtspccr to the vl;hié§1oS covered byjlio viiith sqqzratc2s§g;imaJLs cxccutod by
Concordia which cftccl Lbs anangcmcm and Lmu$fcI of the Conuaus and ride to the vdniclcs no
Invcslor. All Substitute Coutmcts dclivcrcnd by Concordia lo Custodian shall also be original] y
exocuxccl and shall be aocompanjod by evidences ofddc and separate :Ls:§g,\1mc:m$ as providod hcrvrin
for the: ConuacLs.

3. liWdimz Period. Cusiodiarx shall hold Loc Conu2cLs and rclalcd documcnls for
Loc bcnc6 l ofConcordiz and Investor for Lhr: period dcscribod m Section 48 oflhc Szlc A.g7ccmc=f'\

4. gins Duligand Responsibilities offluslgmdiarm. ll is undaslood and a8Joc4
ThaI the duucs of loc Custodian arc purely admirustrauvc an nalurc :Md Ural

EXHIBIT
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x=5g,.. . . . . ., . . ..:\

tn4.1 Cuslodians rcsponsibilitices shall be; inmtW xo those described
Sccuons 3.7 and 4 of the Sac Ag,Tccmc.nt

4 .2 Custodian shall not be rsponsiblc br the performance by Concordia
or Inv<;<;tor of any ofthcir respective obligations. undo this Agxwcmcnt or uncis,r Loc Qlc Agnanaut.

4.3 Custodian shall be under no duty or rczquousability to dclcxmines the
accuxzcy or validity of any Conuaus or other documents dclivatzad m (lustodMn. Ossrodizn shall bf
cntitlW to ray upon Lbs 2Gcw/2r:y, act m rc1i:a1ncc; upon the mutants and :msumc the ganuncncss of
any uodca, insLmcliou_ ccrlificzalc, si.gr.t2Lurc, instrument or other documcan which is i:iv<=D IQ
Custodian pursuant to this Agroanlaat or Loc Szlc Agrocmcnt without the ncncssity of Cusiodizn
verifying the: and; or mouaq mo£ Custodian sh2.Ll not be obligaid m rnakc my mquzry as .to
the; aulhoiit)"_ capacity, Ocistcncc Dr idcinlily of any pasxm lnxrpozting lo give :my suds nolicc. or
msmxcuons or no execute any suds ccIti5c21c_ instnuncm or other documcm.

4.4 OJstodian sh21l not be liable for my action l2.l:fm or omirlod hauundcr
al for the misconduct of any acnploycc, agent or znomcy appoint by i t . cxuspi m loc case of
Custodians willful misconduct or ncglfgcocc.

5. Amandmcn. Rossi J Q § Q.

5 1 This Agrocnncnl may be allcrcd or arncndd only with Loc. wlitlcnm
consanof2.Ll the parties haute. Custodian may reign foray nczsou upon Lhjny (30) days written
noUn; Lo both Concordia and Investor. Should Custodian reign as herein providcxl, aiicr the

cffasrivcdzizzofsucll zmignzlion he sizallnol be. required to awcpl any additional doaxmcnts bu: his
only dutyslnll be to hold the docmncms. in its possession for a period of not more than flvc (5)
business days fol.lo'°vi1ng.thc cicctivc date of such rcsignarion. at which time (a) if a suczcssor
custodian shallhavc barn appointed by Concordia and Investor and wriucn nod cc thaoof(mdudlm_g
Lhe nzmc and address of su.ch31cc or custodian) shall havcbcax givaa xo the resigning Cuslodizn

by Concordia and Investorthc Issuer and such successor wi0f1i2m Thai the 11:sig;mn.g Cusxoduaa
shall deliver the documa;\!$ in his possession ro [he succ or cuSlodiax or (b) if def: xcsiguinrg
custodian. $312.11 not havc.IOccivqiun;in¢; notice signed by Concordia audlnvcstor custodian and 2
successor Then Loc rcsigzuiing Custodian siaall promptly clclivrar all the docinnoars ii his posscsslon
back to Concordia, and the Iftianilaa Oistodian sbzll nod Ty Invcslor in vvriring of his u'.ans1'c.r ofsuczb

dooimcms Wi1C/IGL\P011. in citbcr czsc, Ckisiodian shall be relieved of dl iiinho' obligations and
f<Jc2s¢d from all liability under this Agucamcnx. WiLhou1 limiting the provisions ofSalion 6 hczvoi
Loc resigning Custodian shall be cntitld to be rcimbuascd by Concordia for my <--rpamscs inoirrod in
connoctlion wtlh his resignation, and Lransfcr of the custodial documents xo 3 SUCCCSSOI c;LLslodJ2n
pursuant lo this SccOon 5.1 .

5.2 Should Loc p2.n\<;s nm dcsignarc 2 successor cumodlan wiLlu.r» 30 cizys
of loc Cuslomcr's rcsignauor or should any dispulc arise uh rcspml m loc eus\od121 documents.
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thx A81'C1lIG11 ox the Sale Agroanczl, Custodian maydcposil the cuslodzal documc,nLs with a coin
of compcxml jurisdiction and inzcplczd such d.ispu\c and Lhc pants will hold Custodian hannlcss

and Md¢:nmi@ him against all consequences and cxpamscs which may ht mcunW dudi ng
Cus\odians reasonable auomcys' fans.

" 4043 77 5%.
6 / Fcm and Exumsg. Concordia sb2.U pay Custodian 2 ac: to: h1 s scrvirr; Lm the

amou.m of 0.'..>°/> pos' month of Loc prindpa] bzxjancn, payable. monthly /  9 4  /

7. lDdm3ni§mtion 3rd Ca:_;9;1l§;»ut3oI1.
1

i
1

l 7 .1 N o twiihmzludilxg the provisions of paragraph (J Conc;ord.»a agccs Lo
mdcmnify Cuslodfan and bis or its orcas, dirmlors; aunployccs_ arts and shacholdcus (jointly

and scvqnlly Lbs °h1danni1c:5) and Concordia ages to hold lhcm bzmnlcs from, any and all Los,
b2b\.l!ty_ °°9- damage and OCPMISQ including,witho\n liinit21ion_ rtnasonzblc mums:J fuzz which the
Indmlnjlcrz 013V SUHQ or iDQ1r by arson of any action.. claim or p1o<;oing broug,lx1 or 1l1'r.a1<:11c=d
agaulsl Loc Indcmnilscs arising out odor rcladng in any way to this Agnzancm cm any uzmsacrion to

which this Agecmcol r<:la1cs_ unless such action claim or procarading is \i1 c :mud o1 \he willful
mlscrmduu or luagligmoc of Lbs lndanniloas.

7.2 Tic provisions of this Soclion 7 shall survive any wnvxinznon of thos
A.g;'ccm¢:nL wbcihd by Uansfcr of tic custodial doonncnts, resignation of Cttstoritan or othnrwisc

W'I~H8R.EOF, the undmslgnW have cxmutal than Aggunnnnt to be. IN WlTl\lESS
cHmuvc 25 of the day and year 5181above \>'ritlc.u.

Conmxdi2; Concouiiz Financing Co. Ltd
a Czlifoxuia co1'po;_¢nima

1i
\
I

l1
\

4__€'*
Kczanclh Crowds
President 4\ .

*

lhvatort
i

< _ ,
. , .

.»,» * "
' _;_ ....._...-.

5 . 3 " "

(1 u.s1od ion /

E SCHCCR inanci2J and Advise 3'
44 4 49' ,,
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-oeca-RECElVED MAR 2 1 ma

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on September 1, 2004 by and between Gene 8. Linda Bronsart

and Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in i
i

the following respects:

RECITALS

A.

c.

WHEREAS on or about September 1, 2004 Gene & Linda Bronsartand

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 Gene &

Linda Bronsart monthly an amount equal to a _.§§24>_ percent return (190242 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 Gene & Linda Bronsart 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 Gene 8¢ Linda Bronsart

monthly payments in an amount equal to the interest payments Concordia has been

Exl'llBIT ACC005923
BERSCH
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making to Gene 8¢ Linda Bronsart. 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. l
l

3. ll
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

_ . . .

I

By: .~».-
Christopher Crowder
President gt COO

INVESTOR,,__

/ ip
lnda Bronsarte~ . . . » /
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SECOND AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

I

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

Agreement ("Agreement") executed on September 1, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Gene & Linda Bronsarf is hereby

amended in the following respects:
I
I
l RECiTALS

A. WHEREAS on or about September 1, 2004, Concordia and Gene & Linda

8ronsan' entered into a Sale of Contracts and Servicing Agreement, a copy of which is

attached hereto as Exhibit andI

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

Amendment of the Sale of Contracts and Servicing 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 Gene & Linda 8/onsart 's investment balance. Gene 8.

Linda Bronsart 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% 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 $101,678.83 to $23, 778.28.

2. Section 1.4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Gene & Linda Bronsart . In the event that Gene & Linda Bronsart fails

to elect the custodian, Concordia will be the Custodian.

I 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

i
II
I
i

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

I
|
.

.

.

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

be deleted in its entirety.

6.

7.

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
I

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

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

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

directed by Investor

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

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

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

11. herebyBy execution of this Second Amendment, Gene & Linda Bronsart

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 FINANClNG co. LTD,
a California Corporation

-.... V

By:
Christopher Crowder
President

INVESTOR

-==>--"-'~
By:

Gene 8 nd Bronsart
\

\ r " .
J1

Jr/"
/

/

l

/> / .  " .
.r 4

o L" 4

\

. /

/"
./'
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/CONCQRDI \ FINANCING CO., LTI).

Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Ag,reement") is entered into to be
effective as of Fcbruarv 24, 2004 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), andBert D. Berman,a(n) individual ("Investor") hereinafter collectively
refclTed 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 truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor. i

l
l
l

l

l

l

i

l

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

I

u
!

THEREFORE, for valuable consideration, the receipt and su.f1.icicncy of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1. l "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in §*l_>ghibit A attached hereto, including all Substitute Contracts.

LE "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, 01 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 die Customer is unable to pay trade debts due to
insolvency and/or the filing of a. Petition in Bankruptcy.

1.4 "Custodian" means Concordia Financing Co.. Ltd., who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terns of the
Agreement.

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

1 .6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

l .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.

ll .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 tor transfer to Investor bl the purpose of investor replacing an
existing Contract having an equal or lesser principal balance tor which a Contract Default has
occurred.

qL SALE OF CONTRACTS

i Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, For a purchase price of $120 000.00 (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 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 at 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 abonahde sale, deliver and acceptance of merchandise or performance of
service Hy Dealer to Customer.

ACC005959
BERSCH



I

n

3 . 5 Concordia does not own, control or exercise dominion over, in any pmt 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 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 trans fer and assign a Sulistitute 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 oltitle 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
lim 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 peat of the monthly
repo rt  quired by  Sec t io n 6 .2  hereo f, that  the  Co ntrac t  to  be  re leased e ither (a)  has  been pa id 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 lim the plate 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, file the title instruments and effect
the legal transfer oltitle 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 ofwiitten instructions signed by both Concordia arid 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. FU NDING

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 of deliver to Concordia limas in the full amount of the Purchase Price.

6. SERVICING AGREEIVI ENT

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 chzirges,

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 winds received by Concordia. The monthly seivieing 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 83% per month

return (10% per annum, simple interest) o n the then existing p principal b glance d uh u rider the

Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to

cure such Default within thirty (30) days otter 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.
:
I

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

I

i.
I
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 QQ initio, unless prior to such sale, transfer or assignment (a)

Investor list 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,

I
I
:

!

I
I
I

:

ACC005961
BERSCH



|

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 1tlConeordia 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 iii 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 bathe terms of this Agreement, including but not limited to the servicing

provisions of Section 6 hereof

8. 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 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 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 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 to this Agreement, or breach hereof] shall be settled by binding

arbitral on in accordance with the Commercial Arbitration Rules of the American Arbitration

Association, and any judgment awarded orrendered 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 patty.

10. rEruvl AND TERMINATION
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10.1 Tenn. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to tenninatc the Agreement, as evidenced in awaiting signed hyboth
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon 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 patty 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

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

et Fitlier 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,

(ts) 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 bcncht of creditors or
voluntarily files under bankruptcy or similar law(s),

I

Any involuntary petition in bankruptcy is film against either party and(8)
is not dismissed within 60 days,

(D 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,
centficate,financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading iii any material respect whatever.

11.2 Kemedies After Defat. 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 scwicing 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 rights and/or
remedies available to Investor under law or equity.

l

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

I

I
i

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, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Bower of Attorney. Iii order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power ofattorney, 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;

Tb) receive, open and dispose of all mail addressed to Investor lirom any
Customer.

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any cheeks or other evidences of' payment dirt 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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(t) from time to time offer a trade discount to a Customer exclusive of
(Toncordia's normal business practice with said customer, and

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

12.2 Hold Harri less. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, an.d attorneys' foes 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.

hiding on Future Parties. This Agreement inures to the bench of and is12.3
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 then Waiver. A patty may not waive its rights and remedies unless the
waiver is iii writing and signed by that party. A waiver of a party of any right or remedy undo 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 attorneys fees,
costs and/or expenses ("Legal Fees") incure<l by such party in enticing this Agreement and any
documents prepared in connection herewith, dior protecting, preserving or enforcing any right
grinned under this Agreement, whether or not suit is brought. Iii 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 constnred 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

Invalid Provisions. If any provision(s) of this Agreement shall be declared
I

12.7
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, ro the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia:

e44
4*

4*
4°

Concordia Financing Co., Lid.
2920 Inland Empire Blvd., Ste 103
()Ontario, California 91764
Fax: 909-4832626
ATTN: Ken Crowder

. .
.

.
.

" . .
..
. .

.

" ,I
If to Investor: Mr Bert D. Bcaman

.
. .

. .
. . . .

. .
.

.

.
..

. . .
. .

. . . 0»,"
" .

i
l

4J
I

I

12.10 Waiver of Jaw Trial. a w (lnitiab BQTH 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 AGREEM ENT(S) RELATED HER ET(.)

Executed this 24th day of February 2004, at Ontario California.

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

Q,BL.

3,
6*
9
<0. . .

.

.
.A/

4 . " 7

Christopher Crowder
Vice President
In behalf of
Kenneth Crowder
President

Investor:
9

Bert D. Berman
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Exhibit A:

.2093

it of Contracts

Deals Principal Amount As ofName of Customer

Total: 5
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CUSTODIAL AGREEMENT

TIIIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
Febmarv 24. 2004_, by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), and,Bert D. Beamana(0) individuals ("l.nvcstor"),Concordia Finance, at California
corporation will also serve as the ("Custodian"), collectively rcftzrred 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 Fcbruaw 24. ZZQQ3 (the "Sz\lc"). Concordia is selling certain Contracts lo Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terns used herein
shall have the meanings set tbith in the S ale A grecment. A true a nd c fact copy o F t he S ale
Agreement has been delivered to Custodian, quid all the terns and provisions o(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 tennis of this Agreement.

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

l. Appointment of Custodian. The panties 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 ofltitle and separate assignments as provided herein
fox the Contracts.

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

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

EXHIBIT
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4.1 Custodian's 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.

l4.3 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 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, instrtunent or other document.

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

5 . Antendment,_§ .est action. lnteipleader.

5.1 This Agreement may be altered or amended only with the written
consent ofall the parties hereto. Custod.i2m 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 otsuch resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof(including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
buck 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 fiirther obligations and
released from all liability under this Agreement. Without limiting the provisions oilSection 6 hereof
die 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,

- »2
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this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interpleatl such dispute and the panties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be inciTed, including
Custodian's reasonable attorneys' fees.

6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in the
amount of 0.00'Vo per month of the principal balance, payable monthly.

7. Indemnification and Contribtmpg.

I
I

l

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 hannlcss ham, 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 of proceeding brought or threatened
against the Indemnitecs 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 Cali forma corporation

Q,
45)

6*
4

6'. .
. .

" ..
. .
.

.I
0. . .

""~..
, . " . ,

.4
.

. "
' .

"
.

.

.. . . . . .

".

_ _ 4 4 1 2 . . . .
Christopher Crowder
Vice President
On behalf of:
Kenneth Crowder
President

Investor: I _..__`_Q
Bert D. Berman ___..==

Custodian: < : ' \L .

Concordia Financing Co., Ltd.
a California corporation

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 February 24, 2004 by and between Bert D. Beaman and

Concordia Financing Co., Ltd, a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A. WHEREAS on or about February 24, 2004 Bert D. Beaman 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 Bert D.

Beaman monthly an amount equal to a sQ@ 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

n remain a going concern, and

D. WHEREAS Bert D. Beaman desires to continue to receive regular monthly

payments,

now, THEREFORE, the panties 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 Bert D. Beaman

monthly payments in an amount equal to the interest payments Concordia has been

ExHlarrACC005953
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making to Bert D. Beaman. 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

s .1

._/" '
4 -.... .By:

Christopher Crowder
President 8< COO

INVESTOR

QBy:
Bert D. Beaman

l

ACC005954
BERSCH



5 *
.

/n

SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on February 24, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), andBert D. Bearnard is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or aboutFebruary 24, 2004, Concordia and serf D.

Bea/nan entered into a Sale of Contracts and Servicing Agreement, a copy of which is

andattached 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

andattached hereto as Exhibit "B";

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

cannot repay the full amountBert D. seaman's investment balance. Bert D. Beaman is

familiar with Concordia's financial conditions and has determined any attempt to collect

the full amount of the investment balance would be a useless act which would produce

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

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

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

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

1
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reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $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 Ben 0. Berman. In the event that Bert D. Beaman tails 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 11 .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

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, Bert D Beaman hereby

12.

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 agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

I
B y :  C . . . - - - - - - ' ° " " - - - - _ -

Christopher Crowder
President

INVESTOR

4 <2By: ' .el/BL
Bert D. Beaman

3
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

i
24

7-£u 57' T>'1l1/D 9////990
I

5' wells +-e-vrH

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of . 200% by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and ._ ___ _, a(n) ' / 7 4 4  S7 ` ("InvestOr")
hereinafter collectively referred to as "the partie ." _
9 0 "  / l  <  D 24 M '  l l  5

R E C IT 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 sales contracts, and Concordia is willing to
service such contracts for Lnvcstor. .

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

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

l. DEFINITIONS

l . l "Contracts" means those certain truck (tractor anchor trailer) conditional sales
contracts listed inExhi Q 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 tiles any form ofbankmptcy 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 anchor the filing of a Petition in Bankruptcy.

1.4 "Custodian" means Chino Commercial Bank, who shall hold the originally
executed Contracts, with transferable title documents, pursuant to the terms of the Agreement.

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

I .6 "Customer Dispute" means :my claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

l .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

I

110 "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 Dethult has
occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and trans tars to Investor those Contracts described in
Exhibit A, for a purchase price of S I66! 011 (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 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 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 temps of the
Contract.

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

ACC005994
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. 3.5 Concordia docs riot 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 alter 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 lining the

Contract Default in the U.S. mail for velum to Concordia.

4. CUSTODIAN, DEFAULT

4.1 Upon execution oflthis 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 at' Concordia and Investor. Contracts shall

loom 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 resumed 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

arid 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 80-day cure
period, Investor may, at its option, Mlaterally instruct the Custodian to release to Investor the

originally executed Contracts and all executed assignments then in the possession of the Custodian.

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

option, and in addition to all other remedies available to Investor, file the title instruments and effect

the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall

continue to hold the originally executed Contracts and all executed assignments of title until the

earlier of(a) receipt of written instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers. 1ll

i
l5. .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
1

l
l

l
l

l
1

l
l

i

i
l

1

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 all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, malden, 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.n

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 t̀ or 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.

6.8 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 ( lo% 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 .lailure 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 gt.; jpjig, unless prior to such sale, transfer or assignment (a)
investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of investor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

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

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

8. INVESTOR ACKNOWLEDGer ENTS

i

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 sen/icing 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 Concordia hereunder are fair and reasonable.

9. ARBITRATION

Al 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 arbitrator(s), may be entered in
any court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION
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10.1 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 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.

l . DEFAULT AND REMEDIES

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

(21) 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 panties,

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

(ti) Either patty 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 liles under bankruptcy or similar law(s),

Any involuntary petition in bankruptcy is tiled against either party and<<=)
is not dismissed within 60 days,i

I

I
I.

l

l
(D 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

4

l

l

l

l

l

l

1

14

(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.

I 1.2 Remedies Aftcr 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
arid 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.

(cl) 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 otter
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, 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 oIIAl.LQrQ§y. 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 othenvise, its special attorney in Pact, or agent, with power to:

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

Cb) 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 al' 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 clue on Contracts,

(el compromise, prosecute, or defend any action claim or proceeding as to
said Contracts,
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(O from time ro lime afTer a trade discount to a Customer exclusive of
Concordia's nominal 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 I-[old Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attomcys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its wananties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3 ]3_in_d_inQ_ on Future Parties. This Agreement inures to the benefit at' 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 riot a waiver of any other right on that occasion, nor the waiver oftliat
or any other right on any subsequent occasion.

I
.II

I

iI

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("LegaI Fees") incurred by such party in enforcing this Agreement arid any
documents prepared in connection herewith, arbor 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 therefrom, the prevailing party shall he entitled to recover
its Legal l¢ees wherever applicable.

12.6 Qalifornia 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 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 hill force and effect as
though such provision(s) had not been incorporated herein.

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

l

l
l
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Fees prepaid, al equivalent private rncssengerlclelivery service offering signature acknowledgement
by recipient (Fedex, UPS, ere.), 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

0O{{NST. Mills _fwrft*Dov\»4'*DIf to Investor:

I~12.
\ 68wt

- f ' -
12.10 Lvzer..Q.tl4rxlL@. Q W (Initial) BOTH INVESTOR AND

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 Tl-IIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this _i'32iy of 200 at Ontario, California.

Concrordizi: Concordia Financing Co., Ltd.
a Czilifomia corporation _

. /

By: ._.;& \ ' \  / ' _
Kenneth Crowder
President

Investor: 9 4
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Exhibit A:

°.QQ2/

LLSL of Contra¢_§

Manic o1Cuslom§_r Dealer Brincinal Al8Qgl11t As of

I
!

Total: s_..
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(f.Ij8lO D IA.L Ac; REEI\»[}{N[

THIS CUSIODlAL A(JR.]~IEMFNT ("AcT<:<:mcnt ) is made and uitczrcrl into as of
;zo0¢i#by and bcztwccn Concordia Financing Co., Ltd., z Cali fom\a corporation

,(u54 ("Invczslor")_ and E R Financial and Advisory

T` S//¢8'o
'Don/1013

("(Q:onimrc1ia"), . .___..*.___, a(xi) __.. _
Service, an /arizona company ("Ciiistodian")_ wolloctivcly re:fcncd to herein as "the parties"

,M ; HIS -4, KW"/J .8 M : / / 5 .1'W.c< Sr DID
RECTTALS

A. Coiicordta and Invrxtor have cuturcd into a Sale of Contracts zsmi Sctvicing

Age<¢cni<rit dated zotitrf (the "',:ilc"). (Qioncordizi is wllingccruiiii (Iontr;n;ts lo investor

Anal servicing such Convicts, for the benefit of both Investor and Concordia. All tcmis used l1c..i.(.:m

-:hall hzivc' the rnc.1ming~s set tbrtb in Uric Sola: Agreement. A. true and exact copy of die Say*

1'\.£;\.(:cr11¢:xit has been dclivfzrczd Io Custodizzit, and all the Lcmiis and provisions of the Sale Aggrccuicnt
are in<3ot"por1tn:d herein by this rezfcrcnce.

B. The Sale Contract tequiJt;s the appointment of a custodian lo hold the
originally c>:<:r;u1c:d Contacts and title documents.

C. Coucxirdia and Investor wish to appoint Custodian as the cusloOian under the

'8 z1lc (oiitmct and C`ustuo<lian is willing to serve in such capacity under the tcuns of this As,ref:in<nt .

NO W, 1`H]8{.EFOKlE, 'or valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants ltczrein contained, the partial licroto agree as
FOllows:

l . A oingmcnt of Qpstodian The parties hereby appoint Custodian as the'
custodian described in the Sale Contract, :Md Custodian hcineby accepts such appointment.

2. Deljv ofD_Q5_:p__mc:nts to Custodian. Concunent with the execution of this
Agccmcug Concordia shall. tntnsfa to Cumodjan the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with scpatatc assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to Lhc vehicles to
Investor. All Substitute Couuacts delivered by Concordia to Custodian shall also he originally
uxecutcd and shall be accompanied by evidences of Lille and sqnaraie assignments as providal herein
ft;>r the (`onrr:acrs. .

3. li91g gggg8gzgl. Cu:,1odi:m shall hold the Ccmumzts and ralmcd documcnls [Br
ill: bcnc5l ofCor\cordia and Investor, for the period described in Section 4.3 of the Sale Agrecmcnl .

4. gt . eLs Q8Qg§) &QQ.9sib1Qi18£ u51QQ1 . ll is understood and ag1c.cd
that Liu dunes of hf: Custodian are purely adm 4nist11nivc in nature and lhal EXHIBIl '
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4.1 Custodizufs rcsponnibilitics shall be lirnitcd lo those d<scril»cd in
'itcaions 3.7 and 4 of the: Szslc Agrecniczzn.

4.2 Custodian shall not he rtxrponsihlc for the: pr:;1"orInzinc<: Hy Conrxndxn
or hw<s'or of any of tlicir re:sp<x;tivc; ol)lil;:a1.1ons under this .'*4;r t:t:mcnt of undo! the 1;z~Jc Agi<xrncn' .

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contacts or other documents delivered tn Custodian. Cusloclizln shall be:
entitled to rely upon Loc accuracy, act tn rcljancc upon the contacts, and 2'SSl1l"D(' thcgcumncncss o f,
any notice_ 1ll$l]1lCl.1()13 certificate, signature, instnInuznt or other documcm. which ts given to
(jusiodiati pau ituuit m this Afgfccmcnt or the: Salt: Agnicmcut without thy necessity of Custodian
vc:*3 fylng the truth or a<u;u.mcy Lhercof. Custodian shall not be. obligated to make any inquiry as to
the authority, capacity, existence or identity of :any person puxpolting to give :my such notion or
m$lruclloD$ or ro execute duty such cf:rtiGc:ttn_ l(.L$Ilj\!lIlclll or other rlocuxmint.

11.4 Custodian shall not be linblv for :my action taken or cmittW lirxcundcr,
or (Br the* misconduct of any cmployoc, agent or :xttorncy appoiutW by it except in the case of
Ctsstodirufs willful misrxinduct of nqgligcncc.

5. £>.1tL<;14u;<'l1t, l3¢;:;1.!8uaf1<>n,_t91¢1r>L4si.=8r..

5.1 This Agrtuzmcnt may be :altered or rtmcndod only with the written
consent fall the parties hcicto. Custodian may Iwtiggs lOt any re;x:;on upon thirty (30) days' written
notice to both Concordia and lhvwtor. Should Cu';todi:in resign 25 herein provided, after the
effective dale of such. rcsig;uation he shall not be required to accept. any nclditioria.l documents but his
only duty shall be to hold the documents it its possczzsion for a period of not more than Eve (5)
husinfxzs days following; the effective date of such resignation, ax which time (a) if a 'successor
custodian shall have been zippointd by Concordia :Md kivestor and written notice there¢of(including
the name and address ofsnch 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 Lo the successor custodian, or (b) if the resigning
custodian shall not have roccival written notice signed by Concordia andlnvestor custodian and a
successor then the resigning Oistodian shall promptly deliver all the doeumeum in his possession
back to Concordia, and the resigningCustodian 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. W ithont limiting the pnivi Zions c»lSecLion 6 hereof
the resigning Custodian shall be entitle to be reimbursed by tiioriccirdia for any expenses incurred in
connection with his rcigiatiozi, and transfer al' the custodial document.s to a successor cuslodien
pursuant to this Section 5.1 .

5.2 Should the panics not designate a successor custodian within 30 days
olhhe CustomerS resignation, or should any dispute arise with respect to the custodial documents,
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\Lh1 s A.;j1cf:ncm or i n c Sale. Agcczrxnnt, (I11sto<1izu1 may <iq>os1l Loc c111;!odirl <5-Jcuxumzzzls with n cou.z1

of  uompc lcni  jur isdic tion and inlerplvzd such diszpun;  and loc  p:4 r \ i<;<;  wi ll hold C: \u; lodi :a:1 harmless

and lndcmfmj Ty  him :against al!  < :oI1sc r l 1»enr ;vs and expanses which may  ha inczlalrwl.  mc ln<i1x1g;

Cl1 Q<>dr:ms rc;\sw11:xl>lr~ zutorrwys' h:r.>:

..v
/

' f n08 TM W
6. 1p_g§3p£;1,'s<:§. Concordia shall pay Custodian :1 i<:<8 (Br ha; scrvnccs in Loc

:amour of 024% pfr month of the pri1\c;ipal balance, payable monthly. /  9 ,  , f

v

7. ludcnmliilcatmn and Cm 1t1ibul.ion.

7. l Notwith.~mandinr; the pmvisicmrxs of pmagrnph 6, Con=7;0rdl21 agrc.4;9 to
11ld(:n1Itif§,f Cuslodiarn and 'his or its ofiiccr:1, dnrccctms, <:rnp1<>yc;1r43 apctlls auf sl\zz.Ic:ll<>lrlur5 (joinIl\'
and scvczrzxlly the "]ncl¢*:11n\t<*<:s") and CoucordM agcws lo hold \h<;m l\a1l1tlc$; (T<.nr1, z-my and all loss,
lxabilily, cost. daItmgrz and expense, illcludin[;, v/lfhmll li.rnilalion, xcasonzablc <nun.scl Ifs which the:
mc1c:nmtccs may wuffcr or incur by Icil5oI1 of army aclicm, clfzim al procccdin;; bmu;'.iu Qr 1Inc:\1<1nw.i

ugzuns! Loc Indc1nmI.c<:s aIi<;i11g out of or 1.cla11iI1i; in any way to tins .*\8Tcc'I111r1l or any !| nnsaction lo

wlnich this Agrccnxfzxmt relates, Lmlcss such aclin.rl, claim or prc>ccx:4iing1 is the r<sul! of inc willful

misconduct or negligence of the lndcmnilcc.9.

7.2 The provisions of this Section 7 shall survive :any termination of !his
I*41;rc<*1nertl, whcihcr by uuansfczr of the custodial documctms, 1esig;r1atio11 of(I11st.odtax1 or oth<:1wisc.

IN WITNESS WHER.EO]*, Loc undcrsimuxi hnvc <:x¢w\tted this I'\s?1.cc1I1cnt lo be
<:iTuttivc as of the day and ycxnr first above wrtllcrt.

(.Tonc.o1dfa:

. .¢" .

IInvestor:

Conuvdl :I Flnzmci Ag Co . , LJ d .

a Cahfo1n.in co1pox.atiQg..

A . . _ . . -. . . . . .

Kmécm Crowder
President

/

I

Custodizan :

"1 Finamzu I ii Advisory Sc:.v1r.c
/
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT Rfi

|

i
i

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

previously executed on February 9, 2004 by and between Newbury Trust and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A. WHEREAS on or about February 9, 2004 Newbury Trust and Concordia

entered into the Sale of Contracts and Sen/icing 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 Newberry

Trust monthly an amount equal to a _.§§§%percent return (834 per annum simple

interest) on the total "purchase price" as that term is denned,

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 Newbury Trust desires to continue to receive regular monthly

payments;

NOW, THEREFORE. the parties hereto agree as follows:

AGREEMENT

Paragraphs 6. 2 and 8.3 of the Sale of Contracts and Servicing Agreement1.

are deleted .

2. In place thereon, Concordia will continue to pay to Newbury Trust

monthly payments in an amount equal to the interest payments Concordia has been

ACC005976
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4.

making to Newbury Trust. 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

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 FlNANClNG co. LTD.
a California Corporation

By:
Christopher Crowder
President at COO

INVESTOR

l

/

, /. 16By: LLIJL
. dewberry Trust

l. r/w8,~lrre Q

l
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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 onFebruary9, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Corlcordia"), andNewbury Trust is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or aboutFebruary 9, 2004, Concordia and Newbury Trust

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

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

attached hereto as Exhibit "B", and

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

cannot repay the full amountNewbury Trust's investment balance. Newbury Trust is

familiar with Concordia's financial conditions and has determined any attempt to collect

the full amount of the investment balance would be a useless act which would produce

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

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

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

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

1

EXHIBIT
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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 $70,899.55 to $15,899.55

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 Newberry Trust. In the event that Newbury 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.

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, Newberry Trust hereby releases

Concordia, its officers, directors, agents and employees, from any and all liability under

the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

. - . .

B- ..
Christopher Crowder
President

INVESTOR
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CONCORDIA FINANCING co., LTD. A
Sale of Contracts and Servicing .Agreement

/1J 07<3

This Sale ofContracls and Servicing Agreement ("Agreement") is entered into to be
cITcctive as of __;- f , 2003}by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and , a(n) _4Q/uf - s("Investor")
hercinallcr collectively referred to as "Rh antes."

9442944
R E C I T A I, S

4 If47l57 I144,€'27,,,

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor anchor 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 slated herein, including but not limited to the mutual condition that Concordia service
such contracts.

l"lIFREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the panics agree as follows:

l DEFINITIONS

I .I "Contracts" means those ccnain truck (tractor and./or trailer) conditional sales
contracts listed inExhibit A attached hereto, including all Substitute Contracts.

1.> "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 liles any Tomi ofbankruptcyprocceding, or such proceeding is filed against a customer, a
repossession is ordered for a vehicle under a Contract, or an insurance claim is made witlrrespcct lo
a vehicle under a Cornract 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 ER Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.
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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 &om Customer by Investor.

l .7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who ha sold the Contact., ax a discount, to Concordia.

LB "Default" shall have the meaning sci forth in Section I 1 hereoli
i
l

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

l. 10 "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Orstodian for transfer to Investor for the purpose of kwcstor rcplacirug an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred. W

2. SALE OF CONTRACTS

1
43

Concordia bcrcby sells, assigns and transfers to Investor those Contrasts described in

Exhibit A, for a purchase price ors 30 n..". 8 (the "Purchase Price"). From time to time monies
may be added or taken. The bdanccwil'l be shown in Exhibit A.

3. w,¢m.1zA1~1T1:Es

. . As aninducement for Investor to enter into this Agreement, and with fullknowledge
that the truth and accuracy of the wauantix in this Agxuancnt are bcihg reliedupon by Investor,
Concordia warms and covenants that:

|

9
3.1 Concordia's business is solvent, and to the best knowledge of Goncoxdia,

without any duty to investigalc, the Dcalas and the Olstomcrsnamedin the Contacts are solvent
I

3.2 Concordia is the law nil owner of, and has good and undisputed tide to, the
C0n&3£I.$

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of tndcbtcdluess by Customer for a sum certain ofwhieh 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 die best knowledge of Concordja, cab Connect offered for sale to Investor
is an accurse statement of bonafide sale, deliver and acceptance of merchandise or perlormancc 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 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.

Within ten (10) business days after Concordia receives knowledge of any3.7 I
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 ofsucli
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 Lille with respect lo 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 olthis Agreement.
The Custodian shall hold the Contracts for the benefit olConeordia 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 (21) has been paid in full
and must be returned lo the Customer of (b) has incurred a Contract Default and is to he
concurrently replaced with a substitute Contract.

I
i
l
i.

I
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 notices received
by Concordia to cure such Default. lfConcordia 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 tray, at his
option, and in addition to all other remedies available to Investor, file the title instruments and etfcet
the legal transact 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

ACC006058
BERSCH



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 Pnce.

6. SFRVICING AGREEMENT

I
I

I
I
I
I
I
I

I

I

i

i
i
I
i

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 otlate 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 Tor 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 rceeivW by Concordia. The monthly servicing repolls will
repotl, for each Contract the principal collected the principal balance, and the interest due to
Investor.

6.8 As its fee for servicing each (..ontraet Concordia shall he entitled to retain,
during the entire tori 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 (l0°/<> per annum, simple interest) on the then existing principal balance due undcr the
Contracts. Subject only to a Della ult under this Agreement by Concordia, and Concordia's failure to
cure such Default within tliiny (30) days alter receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the sen/icing 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 ofreasonablcness.

7. SUBSEQUI;INT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all o1  ̀the Contracts shall be void .82 LQLLQ, unless prior to such sale, transfer or assignment (a)
Investor first alTers 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 lf 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 l1IConcordia elects not to purchase the Contracts loom Investor under Section
7. l _ and l.nvcstor 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 Scction 6 hereof.

8. INV ESTOR ACKNOWLEDGMENTS

I

investor hereby acknowledges that the Contracts, it 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, arid "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 :Md there may be a large number otSubsUtute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts arid 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 Concordi:i':; willingness to enter this Agreement, and (b) the servicing fees
lo be paid to Concordia hereunder are fair and reasonable.

l
l

9. ARBITRATION

At the election of cither party, any control<~rsy, claim or dispute olanv kind or nature,
arisiniz, out of or relating to this Agreement of breach hereof shall be settled by binding.
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and anyjudgmcnt awarded or rendered by the arbitrator(s), may he 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.

Io. TERM AND TERMINATION
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i 10.1 Term. This Agreement shall continue in effect until the earlier of (a) the

mutual agreement of the parlics to terminate the Agreement, as evidenced in a writing signs 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 ham the nondefaulting party describing the
Default in detail then upon the election of the non-defaulting poNy and upon clfective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

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

(21) Father party fails to pay any amount to the other party when due,

(h) Fithcr party breaches any term, provision, covenant, warTant.y of
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties,

to) A receiver or trustee is appointed for any or all of the assets of cither
party,

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

Any involuntary petition in bankruptcy is tiled against either party andTe)
is not dismissed within EU 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

to) 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 iii any material respect whatever.

l 1.2 Remedies Acer Default. In the event of any Delhult 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 Doti Ty any Customers and effect collections olCOntracts and
collect such Contracts, without payment ofztny further servicing fee to Concordia.

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

(d) Subject to subparagraph (c) below, exercise any other nights 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.

l l .3 Cumulative_.[{i »h.t§. 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 ol._Attomev. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an iircvocuhle 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 lollowiru:
m Investor's name or otherwise its special attorncv iii fact, or agent with power lo:

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

Tb) receive, open and dispose of all mail addressed to Investor from any
L 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 hut not limited to, amendments, notices to customers and any other
documents necessary to carry ant the purposes of this Agreement;

(d) in Coneordials 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 lo 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 can'y
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) (Toncordia's collecting or
attempting to collect any Contracts.

12.3 Bind ma on._l'uture Parties. This Agreement inures to the benefit of and is
binding, upon the heirs, executors, administrators, successors and assigns of the parties.I

I

12.4 _Written Waiver. A party may not waive its rights and remWics unless the
waiver is in writing and signed hy.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 light on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 l£i;zQ_[ee§. The prevailing party shall he entitled to receive ally altomey's fees.
costs and/or expenses ("Legal Fees") incurred by such party in enlbrcing this Aigreement 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 L4Lv.~:. This Agreement shall be governed by and construed both as
to validity and pcrfonnancc 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 I)19!j.§LQ@. 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.

l 2.8 IC 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 not ices 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 cenitied mail return receipt requested, postage and
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fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

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

1 /Tflo Investor: MQ e/W

z

.

" 5

12.10 Waiver of luw Tria_l. _. - Initial) BOTH INVESTOR AND
CONCORDIA ACKNGWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY [N ANY ACTION OR PROCEFDING OR TRANSACTION RFLATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATFD HERETO.

z
I

..
i
i.

I

2003{al Ontario. CalifOrnia.Fxecuted this of /;'&_2_L)_§;¢ ...

Concordia:
I
I

Concordia Financing Co., Lid.
:i California corporation*___,__,__.__.....~.

By: ( ___,;*"-
Christopher Crowder
Vice President

liivcsiort
g 4 .4
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Exhibit A:

List..9_f Contracts

2Q§HNanlc of c_ggome[ Dealer Principal Amosg;LAsof

Total S.- . ..-».~--
I

t
t
\
I
I
I

I

i

I.

!
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l"llls Cu8loDlAI. /\(J8RI'I*Mf':NT ("A.Q1.cen1cnt") is made and uzntcrcd into as of"
2064 by and bcLvvccl Cl;m<:ordia Vnnaumcing (.<>., Lai., :1 Cnlitlmnia corporation

("[nvcslor"), and E R Fin:mci:x! and I\(ilvismy
lively refbwcd lo herein :LQ "the p:1llie:s".

"\ \

i n 1.41 ( $v"1

/ "
L.~.8»_..-.-._-_.

("Conco=d1a"), ... l1(Hl
S<:Iv\cc Fm Ariana company ("Custodian"), if

L a+'3JQ;;4 L. /<4 VX)
..r.
4-
)

.I/if472' / »*/
R F ( I v A I. S

A. Cc>l1c<>rdiz1 and lnvcslor have entered imam :I SAIC nfCoIu1ncls zuu.I 'icrvicina
A 8;r<o|11e11t dated Ly .. _2<>0'r¢<uw "Sale"). Concordia is selling certain Contracts to lnvcslor
and 4cr\£(;i11%.2 such (Io»ntrucls (Br the: benefit c){lboth Invcslor and Con<:ordi:\. AH lcrm=; used heroin
shall have lhr mc;\ni 11g'3 su! 1i3r1lx xx (he Sale ..\3rv€1.n€n1. A true and exact ccxpy al the Sale
Agreement. has l;>ccn del ivvrcal to ([:.L1stc»c1i:u\, and all the to:rms zoo! provisions olly: Sula Aqrccmcnt
:sec incorporulccl herein by this rvfcrcnce.

B. The Sale (`ouLract requires the 21l.)1>oinl.mcI:l of pa custodian to hold the
originally cxccutc<.1 Contracts and lillu dcwcu 1llcn1s

(... (ul.:001c1ia.: and lrlvcslm wi<h to appoint (̀ u:;l()(lml1 .is law (7l1<l(\<li;.~n umclcr :he

Salle (QTnMI;1ct, and Cfusmdizm is willing; to serve 111 such capacity uncle the terms ('i:Ihi:< ...\;;1.ccmcn1.

NOW , l.1..llRF l`ORI'2, for valualnlc c9n 5iclvrali<>|1, the rcccipl amt suWlcicllcy olwhicll
is hereby alc.knr.>wledged, including, (IW mulLu1I covenexnls herein ccuuuincd, loc parties lxcrcl<\ agree us

to I10 w.3 .

as theI. A1!1;Ql111g;Q L.r)§.Q..1.13941311. The [miles h¢rcl>y appoint Curl(\clizmn
cusloclian do:scril>c¢Ll in U 10 Sale Contract. inc! Custodian lm|c|.)jv zlcc=:pl;s such :zppoinlnwfll.

2 Klclivcly ola])¢f-cumanls to Custodian. Concurrent with the e\ccu\i<.m ufllmés
Agrcciilcnt, (Ioi 1cordia shall trziiisler to C7ii¢;tc><li:m the inrigiiially executed Coiitructs and :ill ='videncc*s
of title with respect to the vehicles covered by the Contrric's, with separate asstgnments tsxecurcd by
Concordia which effect the aiiangcmcnt and transfer of the: Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered l)v (Qffmcordia to Custodian shall also he originally

executed :Md shall be accompanied by evidences of title and separate wssignnicnts as provided herein
for the Cjontraicts.

.8. l ldigg_l2ggiQQ. C`ustodiari shall holily 1h-L (.̀ oiiuzicts :ind relzitecl documents for
the benefit <>fCI.oncordia and lnveslor, lot the period clescrihcd in Section 4.3 of the Sale Agreerncnt.

4. Riszlixs. Duties and .Resggiisibilities ofCi.:stoclizm. It is zmdcrstciocl and agreed

that the duties of the Custoflizui are purely administrative in nature, and Thai:

l
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4
Q l Custo<li;in'$ ref;pt>itsilJilities shri l l he limit(:i! to Thusc itsscrihct l i n

Sections f3.7 :ind 4 fifths; Salt: Ag.;i::eincnt.

4.2 Cu stcidiztii shall not he rc8ponsihle for this perliirniuncfc by Cozwnrclizt
or Invcstrir of any <3f"thcii respective ohligg.ations under this Avrcoinmt or untlcr l'tc sale .\gipcineiit.

4.3 Custodian shall be under no duty or reslxmsilnility lo dewrininc the:
acoiIrzicy or validity of any (.'ontra.cts or other documents dcliverctl to Ciistoflimi. Custodian shalt be
entitled to rely upon the ztcizi1 racy, act in rcliance upon the contents, and assume the genuineness of,
Eula notice, instruction, certifictitc, signature instrument or other document which is given Rh
Custodian pursuant to this .=\g1eement or the Sale Agrecincut without the necessity oi(Tustodian
vc=iityirig; the truth nr nczcumcy thereof. Custodian shall not be obligzUezcl to mukc: any inquiry as to
the: uiulimritv, c.zip:1<;ity, existence or identity al' any p<~rson punuurting to give any such not"cc or
instructions or to execute any such ccltilicz.itc, irlstmmfsnt or other Slocum<:nL

4 4 (.:usto<.li;in shall not lit: liable tin 1my rut lion tnkcn or oiiiittt-,l lirrcieiitlel,
or loT the' l\iisc(uuizict nt any crrnploycc, uguiit or ztttorncy ;.it>p(>iiitcti by it, except in the case of
Ci1sti>cti;1.1i's willful iuiscoiidiict or iicgligciicc.

5 . Air¢in<lin<:iit, Rcsivniition, lntggnlcsulcr.

5.1 This A;grt~e1nent may hc altered or zuiIcncluil Cmnly with the written
¢:rnls<*nt stall tin: parties licIcto. Custodian iTi:1yresig;1 bl any reason upon bUrty (30) <1ziy=; written
notitzc 11.) both (:oii<:oitli;i :Md Investor. Should Clustodi;m rcsit.,n :is herein prcn'irlcd, tiller the
ellectivu date of such restitution he shall not be required to accept any udditionzil docinncnts but his
only duty Shrill he to hold the documents in its possession lOt :l pcriotl of llol more 1hziu five (S)
husincss clay; following the cllbctive date of such icsi<;nzttioii, :it which time (;i) if :i sitccssor
c.ustodi;in slinll have been appointed by tQoncortlia :aid llivi:stor and writtcii notice thcreolitincluding
the nzune and address; r>lsut;h successor custodian) sh:i.ll have been given to the rcsignirigg Custodian
Hy Concordia and Investor the lssuf*r and such successor custodian lhcn the rcsignin" Custodian
shall deliver the documents in his possession to the successor custodian, al (b) ill 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 will the: documents in his possession
hack to Cfoneortlia and the resigriing Custodian shall. notify Investor in writing of his translTci 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 Cjustodizin shall be entitled to be reimbursed by Concortlizi for any expenses incurred in
connection with his resignation :ind trzirisfci <1fll1C ciistoclizil ilocunzents to :t successor custodian
pursufnit to this Section 5.1.

5.2 8hOllltl the parties not designate a successor custodian within 30 days
of the: Custonicr's resignation, or should any dispute arise with respect to the custodial documents,
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-00RECEIVED MAR 21 2009

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 February 17, 2004 by and between Darrell and Kathy Martin

and Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in
.
I the following respects:

RECITALS

A.

C.

WHEREAS on or about February 17, 2004 Darrell and Kathy Martin 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 Darrell

and Kathy Martin monthly an amount equal to a 93% percent return (Mil 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 Darrell and Kathy Martin 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 Darrell and Kathy

Martin monthly payments in an amount equal to the interest payments Concordia has

EXHIBIT ACC006051
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been making to Darrell and Kathy Martin. 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 ____./--' -

.  , f

' * . . .

4.___,,-----\ _
By:

Christopher Crowder
President & COO

INVESTOR
I1f

/"
.. /./

inii-==9 eBy:
Darrell and Kathy 3 /'/ '09

"7 "),
£3 ,..»i,Zi(

x
/

/

I

/ I

I . .
£8117

I

ACC006052
BERSCH



q1

-*2
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 17, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Darrell 8. Kathy Martin is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about February 17, 2004, Concordia and Darrell 8. Kathy

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

andattached 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

and
i
i

lattached hereto as Exhibit

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

cannot repay the full amount Darrell & Kathy Martin 's investment balance. Darrell &

Kathy Martin is familiar with Concordia's financial conditions and has determined any

attempt to collect the full amount of the investment balance would be a useless act

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

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

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

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

1
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reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered Accordingly, the investment amount under

the Agreement shall be reduced from $58,836.63 to $13,724.53.

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 Darrell & Kathy Martin failsthe election of Darrell & Kathy A4an'in

3

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.
l

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, Darrell gt Kathy Martin 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 Corporatio.Q______

.

By:
Christopher Crowder
President

INVESTO " )

/./
/ /By: 6

Darrell 8t Kathy Martin

(I
/

q
.9
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BERSCH .8!§i.11i.¢ ii hmm



I

CONCORDIA FINANCING co., LTD.

Mlle

Sale of Contracts and Servicing Agreement

Tb
;

W

W
and between Concordia Financ g Co.,

, a(n) 9 3 4 9  .

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of by Ltd., a California
corporation ("Concordia"), and ("Investor")
here in after collectively referred to as "the parties"

+ 373 &6~</<
R E IT A L S4 ~ 6 4 4 9 *

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

l

t
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 track (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts. l

W

l
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 the requirement to
do so, a Customer fails to make three (3) consecutive monthly paymehlqrnder 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 9 ~'cu\3 LL *i t . ,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.I.

g..
n.r
r

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
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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 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

Exhibit A, for a purchase price of $ 1 8  t O O  .
Concordia hereby sells, assigns and t9sfers to Investor those Contracts described in

1 (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 lawh.tl 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 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 termsof the
Contract.

3.4 To the best knowledge of Concordia, each Contact 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 Commercial Code of the
applicable stale where the Dealer is located.

i
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
Contact 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 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 at 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..

l

l

i

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 unti1the
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 Contraets 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

ACC008448
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i.I
I
i 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 corrununication
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 a0.833per month
return l % 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 .@__b initio, unless pricer 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 Luis 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 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
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

l
l

l

l
1

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
I
i
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.

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

Default. Any one or more of the following shall constitute a default of this11 1
Agreement ("Default"):

(H) 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, .

ACC008450
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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 filed against either party and
is not dismissed within 60 days,

(Ty 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.

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. M ISCELLANEOUS

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,coupledwith an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at

A C C 0 0 8 4 5 1
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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,

compromise, prosecute, or defend any action, claim Or proceeding as toCe)
said Contracts,

(f) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business factice with said customer, andP

(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 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 ro receive all attorney's fees,
costs and/or expenses ("Legal Pees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.
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12.6 California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

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

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

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

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

C74- oIf to Investor:

12.10 Waiver of Jo T r  . initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE ME osTATrE1~n>AnTTo TRIALBY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

at Ontario, California.)Executed this __ day of

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

By:

Vic reside t
Investor:

stopper Crowder

,, »
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Exhibit A:

List of Contracts

NOme of Customer Deals Principal Amount As of ,z005

Total: $

ACC008454
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

, Ltd.,
This Sale f Contracts and Servicing Agreement ("Agreement") is entered into to

be ef fec tive as  of  9 ' S' a , 2000 by and between Concordia Financing Co.
California corporation ("Concordia"), and Les 5 ? / } ¢ $ 7 '  ,  a ( n)
("investor") hereinafter collectively referred to as "the parties. "

426798 8. \ 0%
R E C I T A L S

1

6 ,4 6 .
V '"Z2ai

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

to Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is

willing to service such contracts for Investor.

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

terms and conditions stated herein, including but not limited to the mutual condition that

Concordia service such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby

acknowledged, the parties agree as follows :

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional

sales contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide

the insurance required by the Contract for a vehicle within 30 days after notice of the requirement

to do so, a Customer fails to make dire (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 die 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 .

a. D_)p5/47,v
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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 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

WConcordia hereby sells, assigns and transfers to Investor those Contracts described
which the parties agree have an aggregate urgaid principal amount of $ /"V ovzw.

(the "Purchase Price").
in Exhibit A,
as of the date hereof, for a purchase price of $ I48648.

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 arid 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

2ACC008456
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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 dirt 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, widiin 2 business days after receipt
of such Substitute Contract and related documents, die 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 lnvestor, 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 into 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 Widiin 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
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the Custodian. Upon receipt of such originally executed Contracts and executed assignments,
Investor may, at his option, and in addition to all other remedies available to Investor, file the title
instruments and effect the legal transfer of title to Investor.

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

5. FUNDING

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

6. SERVICING AGREEMENT I

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 solediscretion 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 dirt 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
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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
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 go 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 Mis 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 Conoordia
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
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 dirt 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 ACC008459
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arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in any
court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party

10. TERM AND TERMINATION

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

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

11. DEFAULT AND REMEDIES

11. 1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

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

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

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

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

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

(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

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 die parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

12 MISCELLANEOUS

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

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

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

7
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(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

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

compromise, prosecute, or defend any action, claim or proceeding(c)
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 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 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
Mis 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 dies Agreement, whether or not suit is brought. in any lawsuit, arbitration
or odder proceeding, including any and all appeals dterefrom, 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.

8
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12.7 Invalid Provisions. If any provision(s) of Mis Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed Lhat such provision shall
be disregarded and that all other provisions of this Agreement shall remain in full force and effect
as though such provision(s) had not been incorporated herein .

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

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

I
I
I

I
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: 8 9 6»41.57"

ZJ. _
C/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 WAWE ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

, g . 280 I
Executed this if day of tza 4< , at Ontario, California.

Concordia: Concordia Financing Co., Ltd
a California corporation

By: -
Kenneth Crowder
P ide

4Investor: ¢ / /

/ 1.
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CUSTODIAL AGREEMENT

2»/I/w .
A259/2 6»°'9'Ta(n) 947).

(98

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
2000 by and among Concordia Financing Co., Ltd., a California corporation

("Concordia"), ("Investor"), and E R Financial and
Advisory Service, n Arizona company ("Custodian"), collectively referred to herein as "the
artes". ,_

P 1 1 / £ 6 / m _Jo 4 6 4 4 k

R E C I T A L s

i

A. Concordia and Investor have entered into a Sale of Contracts arid Servicing
Agreement dated P , 2000 (the "Sale Contract"). Concordia is selling certain Contracts,
as defined in the Sale Contract, 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
Contract. A true and exact copy of Me Sale Contract has been delivered to Custodian, arid all the
terms and provisions of the Sale Contract 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 arid sufficiency of
which is hereby acknowledged, including the mural covenants herein contained, the parties hereto
agree as follows:

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

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment 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
Contract.

l ACC008464
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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 iii

Sections 3.7 and 4 of the Sale Contract.

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 Contract.

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 die 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 Contract without the necessity of
Custodian verifying the truth or accuracy thereof. Custodian shall not be obligated to make any
inquiry as to die 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.

I

I

I
I
I

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 Custodian shall not be required to accept any additional
documents but Custodian's only duty shall be to hold die 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 and such successor custodian, then the
resigning Custodian shall deliver the documents in its possession to the successor custodian, or
(b) if the resigning custodian shall not have received written notice signed by Concordia and
Investor and a successor custodian then the resigning Custodian shall promptly deliver all the
documents in its possession back to Concordia, and the resigning Custodian shall notify Investor
in writing of its 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 its resignation and transfer of the
custodial documents to a successor custodian pursuant to this Section 5. l .
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5.2 Should the parties not designate a successor custodian within 30

days after the Custodians resignation, or should any dispute arise with respect to the custodial

documents, this Agreement or the Sale Contract, 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 Custodian 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 its services in

the amount of 0.25% per month of the principal balance, payable monthly.

7 . Indemnification and Contribution.

7.1 Notwidistanding the provisions of Section 6 hereof, Concordia

agrees to indemnify Custodian and 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

attorneys' fees, which the Indemnitees may suffer or incur by reason of any action, claim or

proceeding brought or threatened against the lndemnitees 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 1

i

By:

Concordia Financing Co., Ltd .

a California corporation

444
Kenneth Crowder

President

Investor 1

,4-441
As fs? ,465 1/€6ff1,4 Jo Mk

Custodian: E R Fina l and Advisory Service

But 84
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-RECEIVED MAR 21 2009

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

I

I

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

previously executed on February 5, 2001 by and between Lester R. Galst and Velma Jo

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

amended in the following respects:

RECITALS

A. WHEREAS on or about February 5, 2001 Lester R. Galst and Velma JO

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

c .

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

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

Galst and Velma Jo Black monthly an amount equal to a 1% percent return (12% 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 Lester R. Galst and Velma Jo Black desires to continue to

receive regular monthly payments,

now,  THEREFORE,  the par t ies hereto agree as follows:

AGR E E ME N T

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 Lester R. Galst and

Velma Jo Black monthly payments in an amount equal to the interest payments
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Concordia has been making to Lester R. Galst and Velma Jo Black. 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
i

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

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

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: L_-

Christopher Crowder
President bi COO

INVEST R
444/(4%B

alsoand Velma Jo Blackester R.

/ 4 9
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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 February5, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Lester Galst and Velma Jo Black is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about February 5, 2001, Concordia and Lester Galst and

Velma Jo Black 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

cannot repay the full amount Lester Galst and Velma Jo black's investment balance.

Lester Galst and Velma Jo Black 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.
EXHIBIT

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT IM
1§-§l5,..

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

..iQ\i.
L *

\
..

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

. 1
14/4
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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 $99,119. 18 to $16,619.18

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 Lester Galst and Velma Jo Black. In the event that Lester Galst and

Velma Jo Black 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.

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) at 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 ACC008437
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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, Lester Galst or Velma Black

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:
Christopher Crowder
President

I

4444;7INVESTOR

By: / Y
Lester Galst or Velma Black

3
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CONCORDIA FINANCING co., LTD.
/

/

m .Sale of Contracts and Servicing Agreement

l

r em I Ltd., a California
zI(n) »vg,D_~4£flnvestor")

01

effective as of O , 20 by
corporation ("Concordia"), and
hereinaiier collectively referred to as "the parties.

I.@»47;m 6n.4 Sr f

This. ale oflContrac and Servicing Agreement ("Agreement") is entered into to be
and between Concordia Fina f v, Co.,

if? QM L./C
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 sales contracts, and Concordia is wt lying to
service such contracts for Investor.

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

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

l. DEFINITIONS

i.
! l .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 Tails 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 ofbanlcruptcy 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 al 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.

l E r "
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1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any

kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee

under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 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 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 trans fees to Investor those Contracts described in

for a purchase price of$ UZ UW (the "Purchase Price")..From time to time monies

The balance will be shown in Exhibit A.

Exhibit A,

may be added or taken.

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: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.

i

l
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 ofConcordia, each Contract offered for sale to Investor

is an accurate statement of bona tide sale, deliver and acceptance of merchandise or pcrfomuance of

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

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

3.7 Within ten (10) business days alter 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 assigrunent 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 spec locally
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 instntments 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 ret nm to the Customers.

5. FUNDING

ConcurTently with the execution ol7 this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection oblate payment fees and NSF check charges,
initiation at Concordia's solo 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 arid had sole authority with respect to the collection and disposition of the Contracts.

62 As part of its responsibility as servicing agent for the Contracts, Concordia
shall scntl monthly reports to Investor, together with Concordia's check for payment offends then
due to Lnvestor 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, (bl 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 existing principal balance due unclear the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days alter 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 all 9 unless prior to such sale, transfer or assignment (a)
Investor first otTers 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") arid the terns of the proposed sale.

7.2 If Concordia elects to purchase the Contracts From Investor under Section 7. I ,
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 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 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 he 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 ofutilixing an experienced servicing agent
for such Contracts and t`or 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. ARB ITRATION

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

10. TERM AND TERMINATION
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10.1 I_e_@. 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 l. DEFAULT AND REMEDIES

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

(21) 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, orig
unable to pay clcbts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s),

Any involuntary petition in bankruptcy is filed against either party and(8)
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, untie
or misleading in any material respect whatever. .

. I 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 moist spec Gcally 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 transler instruments to Investor.
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(b) Directly notify any Customers and effect collections ofContIacts 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.

l 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, 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:

(a) insert Concordira'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 lor, collect, and give releases lOt 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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(0 from time to time offer a trade discount to a Customer exclusive of
Concordia's nominal business practice with said customer, arid

(g) to do any and all things Concordia deems necessary and proper to c:tn'y
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 011 Future Partier. 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. .

I2.5 Leal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be governed by and construed both as
to validity and pcrfomiance 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 arid that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

l 2.8 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, Calitbmia 91764
Fax: 909-483~2626
ATTN: Ken Crowder

If to Investor: Val ma To 8laeK

Aswine
l

l

4

12.10 Waiver of J_urv Trial. (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRLALBY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TR]AL BY
JURY l.n ANY ACTION OR PROCEEDING OR TPANSACTION RELATING TO THIS
AOREEMrSNr OR ANY AGREEM.ENT(S) RELATED HERETO.

Executed this _ day of 1-eb/v a at Ontario, California.
l
l
lConcord i a : Concordia Financing Co., Ltd.

a California corpoligm-»

By#
I
I
I

I

investor: 4
.. Kenneth Crowder

President Q

("
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Exhibit A :

List Q_f;_Qo\1lracts

Name of Customer Dealer Principal An19__u.nt As of ___ ,2002

l

l

l

l

ll
l

l
l

l(

Total: S_______ 9
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I
and between C<;mooldia Financing Co., Ltd., a Clalifomia corporation

("l.nvc51or"), and E R Financial and Advisory

TH IS QJSTUDIAI... AGRFFMFNT ("A81ccn1c:nl") is made and cmczrcd mr as of
_._ , »<>@;t by
("Concoldia"), ' __ a(n) __________..__

?>crvu;c an Anzonn company ("Cus1odi 2uz"), collcnuvczly referred tn harem as "the p11r11c.s".

I47,4 6/2 / So* ii o 12 -4R l:2<: I r A I. fs

I
:

I

i
I

I

I

for LIm: benefit of both Invcsior and Concordia All terns use! llcrcin

A. (" ncmrdizx and Investor hsxvc clwtcrfxi Mio :A Sale of CcmlTacls and Scwxcing

Agyczcmccnl <Iz:.lc:d *_?/ ?...;¢"., (lhv "S:4Ip"). (ioucordizx i'4~4<.Ili11g certain Couuucxs lo Investor

and scrvzcing such Coulracls

shall have the mcauiugs set lbnh in the Sola AgvocmCm. A Unc and exact copy of the Sum:

A grcc:ru<.n;u has been delivered to Custodian and all the tcuns and provision oi;tli¢- Srila Al8,Tcx:mcnt
arc: xncmporalczd harem by this rcfcm.:ncc:

13 l l̀1c; Sale (l<>1 n\.:|cI npqmrcs the: :tppolntu»<:ln of :4 custochari In hold the
originally lzxnazrutcd Contracts and title tilntztmitztllx.

C. Concordia and Investor wish to appoint Custodian as the custotliun under the

Sale Contract, and Custodian is willing to serve in such czqaafzityundcrtin; terms of this AgrczIricnn

NOW , THEREFOR.l8, for valuable coimsiclcrad on, the receipt and :rucicncy o{Which
is hereby acknowlcdgW, including the: rnutuad covenants llcrcrin oontaincd, the panics hereto agree as
follows:

L £um9L13.1329311 of Cu:;Iogli8;;. The parties hcsvcby appoint Custodian as die
custodian Clcsc\ibcd Lm the Sale Contract and Custodian hereby aczccpts such appointment.

D g jy ' of lQ)ocu@g to Custodian. Concmrcut with the cxtxzution of this
Agreer cut, Goncordia shall transfer to Custodian the: originally executed Contracts and all cvidcncns
oftitlc with respect to the vehicles covered by the Conuacrs, with separate assigntuncnts executed by
Concordia which e&lecl the arrangement and transfer of the Contracts and title Io the vchjclcs to
Luvctztor. All Substitute Contracts dclivcrod by Concordia to Custodian shdl also be: originally
executed and shall by accompanied by evidences oftitlc and separate msig;t1mcuLs as provxdod hctcm
for dlc Contracts.

3. Holding Period. Custodian shall hold the Contmcm and related documc.nLs for

the bcrmciit otConcord.£a and Investor, for the period dczscribcd in Section 4 .3 of the S 246 Agrcxzmcnl

4. Rif;hI§*Dutic5 and R. onsbili1ics of Cuslodizm. It is understood and zsgrccd
that Loc dutlcs of Loc Custodian arc purely administrative in nature, and that:
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$p.cllor1s 37

4.1 (Q`\l~;:odia1)'s 1 rspannsihilitizia shall by lmzilrd lo those a'<scTibcxi it\

:Md .1 Oflhr; Say Avf1ccIlI(zxzt

4 .2 Cus;lo4iw shall not by 1<;§pon9blc br the pcrfomwwcc by C011c.oxdin
or hmvcstmr ofnny ofdwir rcxpcnuvc obligalionw under this Agmmcm or xmdcr the sale Agzmcm.

4.3 Cuslodizm shall by under no duty Or r¢sp0 dbiIi1y to dctwmme the
no; army or validity of any Con mm or otlun: docurucnw dehvucd to Cu90d.ia\. Oxmodimm. i t  be
(..nI.ILlrd lo rely upon the zzwuracy, act in rcliwm upon mc wnumm, Md assume Lhcgcmlulmws of
any r»o1.i(:<_ imtmction, c<n1iH(:xt<, silglzauuu, hmsrrummi or ohm docxunmr which vs given to
Cuulodzmm pwxumxt to this A?4<:c1nc11t mf MY Szdc Agcmxmcnt Mahout the nw4§sity of Cm9odi2n
vczrwiyizxg the math or accuracY lhcnmzof. Cus1odi:m shall n0>1 be obiigzmtui Io make any Lnquuy as .lo
ill: aulhox tty, cnpzacny, <:xislcnor: or idcinUly of :my person purporiinp Io yivc :my 4uf.:h notnzc or
lv§I11u:l1cTn1t: nr IU vs(zczulc any such c;r.1 Li{§cal(: \n'4Iru.n8cx.ll <81 olhvr 1lor,lnnc.nL

4 .4 Custodian szlxall not be liable for any action taken or omillud hauundfrr,

or for 1.h( miscxanducr of any cmployoag agcnl or FllO1U(')' appointed by it. cxccpi m the case of

C1 v;lod1>u1's willful mi°;cond1n;t or 11cgl.15;I.;nc/:.

's A31@.QmQn.t,-l89rma6<>11 lnlcwpleagjg..

5.1 This Agrccmcznl may be altered OI :3m<;nd<x1 only with the v~triuc:n
czonscnl fall the parties lmercto. Custodian may resign fonany reason upon thirty (30) days written
notion: lo both Concordia and Tnv<:a1or. Should Custodian resign as hcncin provnclcd, aflcr Ilia

effective darn: ofrxuch nrsigumion he shall not be naqnirczd to acxzcpi any additional documents but 1115
only duly shall be to hold the documents in its possession for a period olnol more than five (5)
lnusincss d:=.ys. following aha cffczctivc calc of such rcsigynntion, at which rirnc (a) if a mxcccssor
cLL<;todi211 shallhave boon appointed by Concordia and Investor and wriucn notice1ha:eof(including
:he u81nc and address ofsucb. successor custodiaN) shall have been givau to the resigning Custodian
by (oucordia and. Investor Yacc Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if Lbe resigning
custodian shall not have received writicu notice signed by ConcOrdia andlnvcstor custodian and a
successor then the reigning (histodian shall promptly dcljva all the docuuncnts Lm lus possession
back to Concordia, and the nest going Custodian shall note@/ Investor in writing ofliiis uzaiisfczr of such
documcrits, whereupon, in either case, thistodian shall be relieved of all liuthcr obligations and
relcrfscd from all liability under this Agreement. Without limiting the provisions o1'Sc<;tion 6 hereof
Llie resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
cormaztion with his rcsignatfion and transfer of the cintodialdocuments 'o a successor custodian

pursuant lo this Section 5. l

52 Should the panics not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect Io the custodial documents.
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ins A.2£r<c11.1cI1l we 141: SAM.: .!~.g1.u.:I1.1cr1I, (.m£u)<i)ax1 :nay ci¢;po.11 EM: <;u.1zo<.i1;=i do<;=:;T:<:1.:t<. v/nth c:<wl1

0>fl;cIrspc:.Lr::1\ ju1*"dcl\(>1» :Md iInczrplcmi such riixpmxac and the l>ze:l1cs will hold Q1';1<>dl;u1 !\zrml<:.ss

:old \18<iv.1ml1f ly  him ayalnsl all consequences Anni  nxlx:nfar : .  v. /hic la inv lac  I r ( ; \11. l.cc l i mz ludxng

(.H 1sI<>dians rc.2lson:al>lc. a 11orr1rys fees.

;=.MouI'.1 of()08
6 E<><;3QQ_13xn.<@§. Concnrrlia shall pay Cu.s1o<lian a Qfc for he services in the

.J%  per month of the pri.m:ipal halnncz; payable: nnonllhly. /  3 7 ,  t o  D u e
/ .

7. i33_<lqpr1iG_3ri<:y> Aug (9n1r§lgjon.

7.1 l'o(v.'1Il3<.!..z1lluilny ill; §\z<w\u<3i1\ |»{ I8:=.1 ry,1.:I>l| r.. (}>s»<:.urine :al;rc<:1; in
¢ndn1ln.mi§/ (luslcmdaau anti Iii nr its of[ir:<:l3 <i1rcu;lor1< cr1nployu>u>, ::3;<::n<1 and sl.l:n<;!nJld<:rx (jointly
zancl sc:.v<;mlly the. "l11c.lr:mnitécs") and Concorcha zxgrccs to hold them h:umlcKs [1 om, :my :Md all loss,
l1:=.]>i lily cost, damage and c.xp(~us<:, including, without limitation, 1.c2L'2ou>ablc counsel lb:,s which the

ln1*<:;nuiiU>cs may sulfur or i1.icu1. by reason. ofrany action \:1:ii1u or prcicacdiiig broiiglsl of ll1rcalcr1<u;l

ugzairisl the l11d<:1nniLo<*\: musing out odor rclatiiig, in :anv way to this Ag\c.r;Inc:nI oz any lrllliszlcliou Io

vouch this A;;1ecmcnt \.cl}1l<::, unless such action <;la.im or p.cnc<:r.1ling is the; rcs\il! of the willi i i l

misconduct or ticgligcticc ctr tli<: Inclemnitcr;.<.

7.2 . [ lie provtsiotis c.»f tlti .  Sc~;t. i<>rl 7 ~;li :1ll '<urv1v(: . .my tuam\n.ition oflhis
/~.;§rcc:r1.u:.rtt wlicthci by nmisf¢;i O f tl1<~ ctixtodizsl <loriliru:i1t< t<:<:lgn:at<*n al ( §\1<:t¢.»<lizm (Ir otlicnvx¢ac.

IN W1.1"\li"3S \1_:I :I :REOI: the t1ndr:r$il;nf :d have: czxuatitccl this Ayliwmciit to be

cTr:z:tiv< as o{.1.h¢: day and year Erst above rvrwticn.

Concordia 1
" - to

. , ¢- - '  - ~ . .
, /

;
e

Lnvcs lor ;

¢ " 7 . . . " " `
4 4  . /<2

/ .
f

I

I
I
|

//  / 7

. 4Cusxcd ian ; / _,  ,_,________.

Concordiza Financing Co., Lid

a Calm forrua cn1po;aLim1""""

_ "';__ .
Kc:1mcLh Crowder

Prcsnci in .
- -  , /  .

` /\i_-
7 - .>v

-_.¢¢_ i ?`
i/

I _.//L /0 Q ° L
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-l RECEIVED mAR 2120u9

AMENDMENT TO SALE OF  CONTRACTS
AND SERVICING  AG REEMENT

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

previously executed on February 20, 2004 by and between Lester Galst or Velma Black

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

the following respects:

RECITALS

A.

B.

c.

WHEREAS on or about February 20, 2004 Lester Galst or Velma Black

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

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

WHFREAS Concordia has, as a matter of practice, been paying Lester

Galst or Velma Black monthly an amount equal to a i82 percent return (10% 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 Lester Galst or Velma Black 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 Lester Galst or Velma

Black monthly payments in an amount equal to the interest payments Concordia has

......_1....*..z-.....4.... ..::;. ACC006072
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been making to Lester Galst or Velma Black. These monthly payments shall, however

constitute, and be characterized as, a repayment of the principal of the purchase price

as that term is defined in the Sale of Contracts and Servicing Agreement

3. Except as amended by this Agreement, the terms and conditions of the

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

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

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By: ,,. . .
Christopher Crowder
President 8= COO

l
i.III.
I

I

i

,

4
/

1 /
/ 1J. . /

f ./

INVESTOR
i

By:

ester GalSt or Velma Black
.. j

~8>{le'.f.é41222/:'
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SEWIIOND AMENDMENT TO SALE OF conrn_g_Q3§

AND SERWCING AGREEMENT

Elective as of December r, 2017, the Sale Of Contracts and Servicing

Agreement ("Agreement") executed on February 20, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Lester Gal sf or Velrria black is

hereby amended in the following respects;

B§§lI&
A. WHEREAS on or about February 20, 2004. Coricordia and Lester Gals! or

Velma Black entered into a Sale of Contracts and Servicing Agreement, e copy of

which is attached hereto as Exhibit "A"; and
*

E. WHeHEAS effective February 1 x 2009, the parties entered into an

Arneridment of the Sale of Contracts and Servicing a copy of which Ameriomeni is

attached hereto as Exhibit and481
I

C. WHEFiEAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Lester Gals! or Velma Black 's investment balance. Lester
l
l
l
l

Gals? or Velma Black is familiar with Concordie's financial conditions and has

determined any attempt to collect the full amount of the investment balance would be alI
I useless act which would produce nothing and it would be spending good money Io no

positive end.

NOW, THEREFOFlE, the parties hereto agree as follows:

AGREEMENT

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

5 L

* \A
r

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

I n* ;
.

,.;~ '
lACC006069
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balance as of February 1 , 2009, is hereby cancelled as a bad debt as there is no

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

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $71, 732.99 to $16,732.99

2. Section 1 .4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Lester Galst or Velma Black. in the event that Lester Galst or Velma

3.

Black 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 7.8 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 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.

'74-
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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, Lester Galst and Velma Jo

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

12.

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 agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

' W -- .

.-c lBy:
Christopher Crowder
President

¢1nvEsTel?t. v/gy
\ . , . . /

/K /4)By: _
Lester Galst and Velma" o Black

3
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CONC<.MMA FINANCING CO., LTD.

Snlg of Contracts and Servicing A rcelng

1 a(n) 2;Y87¢ v?7\j5Lis

iW1? F 'i»w'/
RECITALS

This Sale of Contr8cts and Servicing Agreement ("Agrccmenl") is cnlcrcd into to be
effective as Of tr?/ 2ooi1by and between Concordia Financing Co. Ltd., a California
corporation ("Concordia"), and . ("Investor")
hereinafter collectively refcncj s "the panics."

p __, . . .
4 7 2-

.JZXv 44/9 4475 .7"

I

A . Concordia desires to obtain short test 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 Coll[T8cls.

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

I DEFINTTIONS

l . l "Cort tracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhil;i.t_.§ 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 alter notice of the requirement to
do so, a Customer fails lo make three (3) consecutive monthly payments under the Contract, a
Customer files any form ol'bankruptcy proceeding, or such proceeding is Glad 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 Io pay trade debts due to
insolvency and/or the tiling of a Petition in Bankruptcy.

1.4 "Custodian" means Chino Cnlnrnt~rcial Bank, who shall hold the orvainnlly
executed Contracts with transferable title docutrtcrits pttrsnnnl to the' terms olthc Agreement

EXHIBITACC006112
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I . 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.

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

1.8 "Default" shall have the meaning set forth in Section I I 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 conrnAcrs

LW

4
Concordia hereby sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purchase price of$ ' 4. Q; ... (the "Purchase Price"). From lime Io time monies
may be added or taken. The balance wt I be shown iii Exhibit A.

.3 . WARRANTiFS

I

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

8.1 Concording's business is solvent, and to the bast knowledge alConcordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

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

8.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a su.m 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.

84 To the best knowledge ofConeordia each Contract offered for sale to Investor
is an accurate statement of a bonaiide sale, deliver and acceptance of merchandise or ncrfonnnnce al
service by Dealer to Customer.

ACC006113
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3.3 Concordia does 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 Io Investor
under this Agreement

3.6 Poor 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 alter 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 assigrunent 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 f`or the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt olConcordia'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 Iii ll
and must be rctumed to the Customer, or (b) has incurred a Contract Default and is to by
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 cute
period, Investor may, at its option., unilaterally instnict 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 ofwriuen instructions signed by both Concordia and Investor providing for the'
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disposition of such Contracts Ami zissignmcnts (Ii) the payment m full and rclc2u;c of :iii the
Contracts no Concordia for return in the Customers.

5. FUND [N G

. 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 PurchascPrice.

6. SERVEIClNG AGREEMENT

6.1 Investor hereby engages :intl hires Concordia as its servicing agent for all
servicing, matters related to the Contracts, including but not limited to sending monthly invoices to
(1ustomers for payment, the collection ofpaynients, correspondence and telephone communication
with any Customer in default, imposition and collection oflatepayment fees and NSF check charges,
initiation at Concordia's sole discretion ofzill 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 lo 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
I

l

6.2 As part omits responsibility as sen/1 cing 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
rcpon 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, {;t) 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 (l 0% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only lo a Default under this Agreement by Concordia., and Concordia's failure to
cure such Default within think (30) days after receipt ofwrittcn 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 al Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUFNT SALF OF CONTRACTS BY INVESTOR

7.1 Any attempt by investor to sell, transfer or assign investors interest in any or

all of the Contracts shall be void Q 139, unless prior to such sale, transfer or assignment (a)
investor first offers such Contracts to Concordia for purchase Tor 95% of the then existing principal
balance due under the Contracts, and (b) Concur alia fails to purchase such t"ontrnct: within ninety
1')0) days after receipt al written notice from Investor of Investors intention to sell the Cor:tra<:1 s.
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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 numbt*r of the prospective purchaser (the
"Prospective Purcha.ser") and the terns of the proposed sale.

7.2 IIConcordia elects to purchase the Contracts from Investor under Section 7. I
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, quid 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. I , 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. tnvEsroR ACKNOWLEDGMENTS

Investor hereby aclutowledges that the Contracts if compared to other contracts
which were rated under industry standards hom to 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 "l.)" grackle. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further aclonowledges 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 tern of the Contracts
is a material condition to Concordia's willingness to enter this Agcemcnt, and (b) the ~;crvicing fees
to be paid to Concordia hereunder are fair arid reasonable.

9 . ARBITRATION

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

10 TF RM AND TERM [NATION
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10.1 Tami. This Agreement shall continue in effect anal the earlier of (a) the
mutual agreement of the parties lo tcmtinate the Agreement, as evidenced in A writing signed by hath
parties or (b) the payment in full of all the Coritrziczts.

10.2 l)Do_n_Q_qfg_rlt. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting pony's failure to cure such Default
within thirty (30) days after receipt ofwrittcn notice from the non-defaulting party describing the

Default in detail, then upon the election of the nondefaulting party and upon effective written notice
to the defaulting party, this Agreement shall tcrminzztc.

l l DEFAULT AND REMEDIES

l l . l Qgl§glt Any one or more of the following shall constitute a dolault of this
/\g,reemcnt ("Default"):

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

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

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

(d) Either party becomes insolvent, ceases business operations, or is
unable lo pztv ilebts as they mature makes a general issignmenl for the benefit na creditors or
voluntarily files under bankruptcy or similar law(s),

Any involuntary petition in bankruptcy is filed against either party andto
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, lcl)Icscllli1llL)ll report,
cerci locate 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;

(xi) Notify the Custodian to release all the originally t':xi?cutt*tl (`ontracts
and title transfer instruments to Investor.

ACC006117
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Directly note ly any Customers and effect collections oTC'ontracts and(b)
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 anrVor
remedies ztvziilable to Investor under law or equity.

(c) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hercol, which shall survive any termination of the Agreement :Md :my
Default by Concordia.

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

12 misc:r=u-AnEous

I

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

(rt) insert Concordias remittance address on all Contracts purchased by
Investor and being collected by Concordia,

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

(c) endorse the name of Investor, or Investors 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,

(cl) 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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(11 from time lo time ollt*r a trade discount to a Customer exclusive of
(".oncer<li:i's nominal business practice with said customers and

IG do any and :ill things Concordia deems nvcc';sary and proper to carry(al
out the piirposcls) of this Agrecinent.

12.2 liq ld Harmless. Concordia agrees lo indemnify and hold Lrivestor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach al or Failure Io pcrfonn any of its waiTanties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordias collecting or
attempting to collect any Contracts.

12.3 Binding on Future Parties This Agreement iriiires to the benclit of and is
biridine upon the heirs, executors administrators. successors and assigns of the parties.

12.4 _\;V1i._ttcn Wziiv$I. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of ii party of arty right of remedy under this
A grccnient on one occasion is not a waiver ofziny other right on that occasion. nor the waiver of that
OI any other right oil my subsequent occasion.

12 .5 L9 §. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") circuiTed by such party in enforcing this Ayeemcnt and any
documents prepared iii connection herewith and/or protecting, prcscwing 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 Level Fees wherever applicable.

12.6 California Law. This Agreement shall be: governed by and constnicd both as
to validity arid performance and enforced iii accordance with the laws al the State of California,
without giving, elect to the choice of law principles thereof.

12.7 L1}.mid 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 rcmairi in hill force and effect as
though such provision(s) had not been incoiporaterl herein.

12.8 Entire Atz8e_n3gi]t. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement al' the parties and supersedes all other prior agieeinents,
understandings representations and wananties ivhether written Oi oral. This Agreement may be
amended only Hy written agreement executed by the parties

12.9 l§l_c3jc_e. All notices requests demands, arid other communications
(collectively Notices) given or made pursuant to this Agreement shall he given it' gem by telex,
telccopy, Fax l8 rst class mail or by registered or certified mail, rectum receipt requested postage and
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1c:cs prepaid, or cquivalcnl liirlvillc incsscngcifdclivexrv service olTciini; sisInaiuic ackno~.vI<<1gcn.i<:nl
by recipient (Fedex, LIPS etc) or by personal delivery. 10 loc address lisle bcclnw, new addresses

provided by the panics, or whvrcvcr located:

Iflo Concordia

1 Q. 3>3* ..
. ` <;Ic\n 5,842. (\ \Y\<;.v~ iv

; M - 4 ? M " i
go, L11é.-
:2QL'H>'lflo Invcslor t

Concordia Financing Co.. Ltd
2920 Inland Empire Blvd., Sla I()8
Ontario, California 91 764
Fax; 909483-2626

. ATTN: Ken Crowder
by
9.671-» ..

r
.~\-42_

/ ,
I2.l() Waiver of Jar*{ ll jg. J  . C`*(/n/Ila/) BOTH INVFSTOR AND

CONCORDIA ACKNOWLEDGE THE EXTRFME COST ATTENDANT TO TRIAL BY JURY
AND TIIFREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TR.ANSAC.r1ON RFLATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETQ

.\4~.
Executed Iliis day Of I'VV}I?§I"_ 20(>¢a1¢ at Ontario (;ililhri*.i;i

Concord i al Concordia Financing; Co . I.ld
a California corporation

Kenneth Crowder
President

i
IInvestor; /

//.

By:('4 w

/» /). .
1{/8? $(» ~'/,f3*f;

n. I 4 16;.
. "

. 1
/
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CUSTODIAL A<,RHEMI§NT

("Concordia").

R E C I T A LS

THIS Cl.'STOl)lAl...\(.iRFFf\1FNl ("Agreement") is made Ami entered into as of
20091 by :Md between Concordia Financing Co., Ltd.. a California coloration

__ ____ :a(l1)f,_;p~,,,;.Q¢;(lnvcstor"), and E R Financial and Advisory
Service, an Anion{company t"(.ustodian"). collectively referred to herein as "the parties". I

/4v.;D F. stat-\ .
47741,f4A ! lDAm 9 772us r

w»=4='{I».»: A. Concordia and Investor have entered into a Sale of Clomracts and Seivictns:
Agreement dated >001§ (the "Sale") Concordia is selling certain Contracts lo investor
and servicing such Contracts lOt the hcnefit of both Investor and Concordia. All tests used herein
shall have the meanings set forth iii the Sale Agreement. A true and exact copy of the Salt
Agreement has been delivered to (`ustodian 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 nfwhich
is hereby acknowledged including the mutual covcmmts herein contained, the parties hereto agree as

follows:

l . 5nnointment...gf Custom. The parties hereby appoint Custodian as the

custodian described in the Sale Contract. and Custodian hereby accepts such appointment.

2. Deliverv ofDocuments to Custodian. Concunent 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. Holding PeN . Custodian shall hold the Contracts and related documents for
the bcnetit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4. Rights. Duties a81d Responsibilities of Custodian. it is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

EXHIBIT
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4.1 Custom<lian's responsibilities shall be limited Io those described Ni
Sections 3 7 and 4 ollie 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 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 Qcnuineness 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 of identity of any person purporting to give any such notice at
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 at' any employee, agent or attorney appointed by it. except in the case of
(`.ustodian's wlllhtl misconduct or negligence.

5. Amei3d_ment, Resi nation* l.ntem@dcr.

I

I

!

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 (80) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, alter the
effective date of such resignation he shall not be required Io 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, 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, arid the resigning Custodian shall notify investor in writing ofhis 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 a.nv expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section S.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,

2
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this Aerecment 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 :ill consequences and expenses which may he incurred including;
tilustodians reasonable attorneys fees.

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

0.0833 'pa . . .
7. lndcrnnthcation and Contribution.

7.l Notwithstanding the provisions of paragrapli 6. Concordia agrees to
indemnify Custodian and his or its others, directors, employees, agents and shareholders (iointlv
and severally the "Indemnities") and Concordia agrees to hold them harmless front any and all loss.
liability cost, damage and expense, including, without limitation, reasonable counsel fees. which the
[ndemnitees may stiffer or incur by reason of any action, claim or proceeding hrotwlit 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 lndcmnitccs.

7.2 The provisions al this Section 7 shall survive any tcmrination of this
Agreement, whether by transfer of the custodial documcms, resignation of Custodian Of otherwise.

IN WITNESS WHEREOF_ the undersigned have executed this Aszrccment to he
effective as of the day and year first above written.

Concordia: Concordia Financing, Co., Ltd
a Califomiza coqooratgltl

t

Investor: , 0 t._Q é..44''
ft '-tt

Z /
r

* rCustodian: ..,

l \ c

-4 41..- )- ltI'QIl,.__.-_-_.__
Kenneth Crowder
President

/.2
/

. §$,>'rr?? MY

I /L  ,  . __;_. . . . ._
E R Financial :and Advt try Se
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RECEIVED MAR 212009

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on March 6, 2004 by and between David P Roth and Jan Marie

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

amended in the following respects:

RECITALS
:
I

A. WHEREAS on or about March 6, 2004 David P Roth and Jan Marie

Adams 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 David P

Roth and Jan Marie Adams monthly an amount equal to a 0.883% percent return L

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 David P Roth and Jan Marie Adams 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 David P Roth and Jan

EXHIBITACC006096
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Marie Adams monthly payments in an amount equal to the interest payments Concordia

has been making to David P Roth and Jan Marie Adams. These monthly payments

shall, however constitute, and be characterized as, a repayment of the principal of the

I

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

Agreement.

3.

A
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 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.

concoFiorA FINANCING co. LTD,
a California Corporation

" \

By:
Christopher Crowder
President 8t COO

INVESTOR

|
\ 8By:

David P Roth

ms
cl WA/ 14

By:
JanM

J`/I/6 6 o 7' I/6/Q
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed onMarch 6, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and David R Roth is hereby amended

in the following respects:

\RECITALS

A. WHEREAS on or about March 6, 2004, Concordia and David R Roth

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

hereto as Exhibit and" A" ,

B.
l
l1

l
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 David R Roth 's investment balance. David R Roth 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
i

i

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.

exuiarr ACC006093
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I

i
I

I
I
I

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 $58,799.66 to $12,549.66.

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 David R Roth . in the event that David R Roth 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 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 eitect.

11. By execution of this Second Amendment, David R Roth 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.

concoFiolA FINANCING co. LTD,
a California Corporation

I. .»  . ..

. - .

_/ "
r'

*By:
Christopher Crowder
President

INVESTOR

By:
David R Roth

3 ACC006095
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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 March 6, 2004 by and between Jan Marie Adams and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A WHEREAS on or about March G, 2004 Jan Marie Adams and Concordia

B.

c.

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 Jan

Marie Adams monthly an amount equal to a 833% percent return (10% 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

Ig
remain a going concern; and

D. WHEREAS Jan Marie Adams 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 Agreement

are deleted .

2. In place thereon, Concordia will continue to pay to Jan Marie Adams

monthly payments in an amount equal to the interest payments Concordia has been

ACC006108
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making to Jan Marie Adams 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

. . .¢"""-""
- "4 . 1 1 3 - - - - - - - -By:

I
I
I
I

Christopher Crowder
President 8\ COO

INVESTOR

l

\
\. . .. , ` . - - ~ . . / " \ .

By: `@v\>\ \\Ll\cz_ . ~~12.
Jan Marie Adams

/
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Sale of Con_tracts and Servicing Agreement /
,J,v

/

8-/` 9*bv and between

I *L4 <f»°1 '_o=4»w =»<n)

This S Le ofConlract and Servicing Agreement ("Agreement") is entered into to be
effective as of 7 / " ., 200 Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and . ("Investor")
hereinafter collectively referred to as "the parties.

RECTTALS

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

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

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

1. DEFINITIONS

I
Il . l "Contracts" means Loose 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 (ilea any form ofbarikruptcy 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 at' 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

EXHIBIl `
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I

.5I "Customer" means the account debtor under a Contract.
I
I

1.6 "Cust.ornc*r 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

I

I
I .7 "Dealer" means an existing licensed truck dealer who is named as the payee

under a Contract and who has sold the Contract, at ax 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 lo the Custodian for transfer to Investor for the purpose oflnvestor replacing an
existing Contract having an equal or lesser principal balance for which a Contact 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 /071 /DQ_ (the "Purchase Price"). From time to time monies
may he 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 Uuth 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.

I

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 ofindcbtedness 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 ro 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 otTered for sale to Investor
is an accurate statement of bonafide sale. deliver and acceptance of merchandise or performance of
service by Dealer to Customer.
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3.5 Concordia does not own, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which arc factored by Concordia ro Investor
Linder this Asgrccment.

3.6 Prior to purchasing 21 Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine 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 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 docttmvnts, 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. l Upon execution of this Agreement, the originally executed Contracts andadl
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 fo1 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

I

i
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, arid providing Concordia thirty (30) days from the date such Written notice is received
by Concordia to cure such Default. If Concordia Rails to cure such Default within such 30day cure
period, investor may, at its option, unilateWly 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 effect
the legal transfer of title to Investor.

l

I

i

!
I

I

I
I

I
I
I

4.3 Assuming no Default by Concordia trader this Ageemcnt, 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 hill 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 l~*urchase 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 ofpayrncnts, 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 fall 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 arid 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 Kinds received by Concordia The monthly servicing reports will
report, lOt 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 xo pay Investor a 833% 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
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 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void _ab LQQQ, 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 wiritten notice from Lnvestor of lnvestor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed Sale.

7. 2 If Concordia elects to purchase the Contracts from investor under Section 7. 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. I , 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 al"Section 6 hereof

3 . INVESTOR AC KNOWLFDGiv1I3NIS

investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to with "A" being high quali ty 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 l`urther 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. ARBITRA' l lON

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 arbitrator(s), may be entered in
any court having jurisdiction hereof. All costs of arbitiatiou, together with any legal, court,
investigation, accotmtiiig, shall be paid by the losing party.

10. TERM AND TERMINATION
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10.1 Ier£g. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties lo terminate the Agreement as evidenced in ti writing signed by both
partie.: or (b) the payment in full of all the Clontriiicts.

10.2 l_en ii9§.g1___Q;Lon._I_Q_eQult. Notwithstanding the foregoing upon the
occurrence of any Default by either party, and the defaulting pony'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 I. DEFAULT AND r<i8t~rEDIEs

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

(21) f8ithcr party fails to pay any amount to the other party when clue,

(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 )

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

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

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

(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 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 notilly any Customers and effect collections olContracts and
collect such Contracts, without payment of any fl.u'thcr servicing fee Io Concordia.

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

(d) Subject to subparagraph (e) below, exercise any other rights 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 tennination of the Agreement and any
Default by Concordia.

l 13 Cumula.tiye Rt ts. 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.

its. 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
:my tune, 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:

(ii) 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 romany
Cfustorner,

(c) endorse the name of Lnvestor, or [rlvestor's Fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchase 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 Lhe 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,

(6) compromise, prosecute, or defend any action claim or proceeding as to
said Contracts;
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(1) from time lo time offer a trade discount lo a Customer exclusive of
Concordi.:a's normal business practice with said customer, and

to do :my and all things Concordia deems necessary and proper to carryts)
oM the purpose(s) of this Agreement.

12.2 Hold Harm-less. Concordia agrees to indemnity 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
ailernpting to collect any Contracts.

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

12.4 _We_ en 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 oflany 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

I

l
l

12.5 Lethal Fees. The prevailing party shall be entitled to receive all attorneys fees,
costs and/or expenses ("Legal Fees") incured 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 La_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 Provisiqy. 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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fuels re aid, or Ct uivnlcnt rivzue messenger/deliver service offeNnqsi lI 8l\llc acknowledgementP  p . y . L
by recipient (Fedex UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by t'te parties, or wherever located:

If to Concordia:

m,<,Qe;¢>*ft"

Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 9 I 764
Fax: 909-483-2626
ATTN: Ken Crowder
j"}  L  vs  A

If to Investor:
7 ,

812.10 Waiver of Ju1.3¢_[;i3n_l. ___ _ (' "L(!/zi/ial) B O T H  IN V E S T O R  A N D
C O N C O R D IA  A C K N O W L E D G E  T H E  E X T R E  E ST  AT T ENDANT  T O T RIAL BY  JURY,
A N D  T H E R E F O R E  B O T H  C LIE N T  A N D  C O N C O R D IA  w A ivE  A N Y  R IG H T  T O  T R IA L B Y
IU R Y  IN  A N Y  A C T IO N  O R  P R O C E E D IN G  O R  T R A N S A C T IO N  R E L A T IN G  T O  T H IS
A G R E E M E N T  O R  A N Y  A G R E E M E N T (S )  R E LA T E D  H E R E T O .

Executed lhis"z_2_ day of _§1q,3,;._..*_ . 200/at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corpQ5;1j.iox' ./

. / '

f / . ._.... ..

Kenneth Crowder
President

Investor;
A

I

l
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Exhibit A:

List of CQQLLQQQ

N ZIITNZ9_£Ql1s1s>§1¢ E Qcaler @§912Q.lAmw1l As_QL__...__$2002

l

I

I

Total : $
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.K1 __ _ L.1 .n3¢i'."""4§' "  . . .

<.? U qt 4) 1) l.Il.. A CTU7F1M Ii"' 1

C:LI.\ foiluz r.orp<>1ation

("Inv<stur ), :Md E R.Futanc.i2.!  and Advisory
.......... L y ,
("Cora:ordhz') 1 /M &{.z  7 T '

§c.rvl<:r; am

THIS CLJ8fQVJ1AL. AcR!Em7nl" ("Agrwmcni") v; :Nada zrui <;n1c1<;d unto as of
ZouQ/'by and bcrwawm C¢mcc>rdia 1'm.ancing Co. 1.tc1, a

Ariana compa11y L»s1odia1F cr>I<:"Iiv<.1y rcfizncd lo herein as "Inc pzrLi<:s"

re E C r T A I.. C)

! \ Crmccnrdux and !i1vr;9lor have <u1h:x<xl :Mn :4 ."§:LE<: of (rvn\1:4cL< :anti '>(;x.v\cms*
I'.l';1.(rLru<;n1 dated _3/' _ 2(v'r¥ (loc "S:al<:") Cuucorrlin is sallixxg certain Cunlnmirra Io Lnvestor
and s(:1v11.7.1;1{', $111311 ClJiz1 l1.;u;ls (Br l.\\c bcndit of both Invcgwr and (0 uc:c>1rii:1 Adj lrfnrls Ix$<:£l hcrztin
§.lJ21\1 lxnvf; rhfz mc:ml.ng<; sci forth in the Snlc A1;rccxuémI.. A inc! and cxzxcl copy of the Sniff:
A g1tnc1mnl has Lu-ml dchvcrrxi lo Cuslad.1:m and :all hr: lams and puavisious of Inc Sale: Agrcrsrnczru

am: 1nco1pol1ar.rmd h<;rcLn by [hrs rr:fcrcnca

13. .l.hc Sale Conuiuil r iq 1.\ui<~s Ion: app<>II1Ixw;.nI of n c.usw>d:::n lo l.1(>Id 1.l 1<:

01181na1 Ly vxccnntfxi  Comrzc ls and I jllc  dnculxuznts.

C . Clr>r1<x»rri.\:x and l.m<mol w.1s.h to appoint C115t<>dI:u! as 'Jae cumodlnu land<:r Loc;

Sola (Ioltlmcx, and Cumochan v: v.'11l\.1.x;1 Io ¢;crv(r..11 such c;xpn1;1ty uudvr llnzlcrms of\l115 Agrcuzrnczrn .

NO W , THERPJORF for valuable co1\sid<:1:1lio1\, the ux.<:qJL and smdlicicncy o f which

Is bcmby aclQ1Q wlcxlgztd, 1nducling the mutual covcnmtls l1a<rjx\ wnlniucad, le: p:u1i¢§ hcrclo 8g;.o<~ as
(Mlows :

1. §p_ppiutmq;l_of The picnics lmcnzby zxplxminl Custodian as the

c:ustod,\an dcscnbcri to the Snlc Couuzacr, :Md CMstod.inU11m:by accepts sum zppouitn1r:nt

2. Dclivqy of l>ocx1mcnIs to Custodism Concuzrnml with the erucnzlion of das

A.g,rer1:r1cn, Concordia shall iranxfcrto C\1stodiand1c oiigiually cxncutcd Cbnnncts and :ill evidences

oftitlc ivie rc°5p<x:I IQ the vehicles covercrl bytl1cCOuu a<:ts,Wi1h separate zumignnmcnrs c.v<<:n:utfxl by
Concordia which cf}'c=ct the arrangement and 1§ranSfa. bf the Contracts and dtlc to the vcbiclcs w
Inventor. All Substitute Contracts  dc livatd by Concord ia xo Custodian shall also be orig inally

cxazulcd and 51141 Br: accompanied by evidences oftitlc and sqaaraic amsigurnauis as provided hcxnzin

fOTThC CQIIHBCKS.

3. 4g1dm 9 . Custodinxx shall hold the Conu2¢;Ls and rclzlai do<:um<:nLs for
Loc bcncfil oiConcordia and Invcslor for the period of-scriboé m S<:cli<>n 4.3 of loc Sale: Agrcnmaal .

4. _gLIg8x..Q_u}ics @Q..f§31Q4 ;8}j@ 48f_Q\.l 3Q<§1a11. ll is Lmdcrs\oc>d and agfccd
than the du€ic.s of  the Custodian arc pumly admimsuzllvc in naIu:c and :her

EXHIBIT

). I
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;4.. 4.;.~. "my" .
.1 ..

C 1v51Qd1:m: r<:3po.n<;lh1lIu<:$ shall Br; l\mu<ui 10 lhmr: <lc;s(:r1br:rl urn
',c.:1;\nIl§ ii.

I1.1

.I and 4 cafllnc *mlc .'\lgcnmqnl.

4 > (i\1<;ln(l.\:&11 shall u01 lim rcgponsxblaz law the pcr.fol.m:enc<: by (joncordla

'>1 .1\v..»lo: of any (ll tlxcur :¢::,pr::t:-'uolnlnyraucuns under 1h:< A8/,1 £.4rllc;rz! or zmdcr the salz Apwuzmem .

4.3 Cuqtodlam shall bf: uudcr no duty or rcsponsibiliky to ¢*c.zLcrrui.m the
nccxuacy or validity of any Contnmcu; or other documcnls dcljverccl to Cu§.1odi2n. Cusiudiau shall be
rntlllcd to rely upon the accuracy, :url an n1ian<x: upon ill: Gor1lr:uL§ and ailsun loc g,¢:nui11<:ucss 0 f,

:my 1i1oIIc<:\ u.1:Tt1\xr:l.1ol] ccxiiliczxtc, slgnatmlrc, insrwx8rrzclxl or other rlocumcm winnah is lpvcn to

(Q.us;\odi.21u pursuzun ro this Afgummll or the Sale A.p,rnrm]¢;nt without Lllc necc5s1ty al. Cusrodnnn

cri fyuxg the uui.l1 or zuocumlzy Tbcrto K (lxstodizux shall not be obligated ro mxkc :my inquiry as .to

hr: :\:IIh<n1ty, cr;al.>nciry_ mcistamcnz cir iclrintily of any pcxson purporting In grin :my <tu<;h nnticv on

m:;U11\r;;Ilon'; or 1l1:l cxrxulc; any :\\Ch ccL'lI(.u::eir.» m';t§fumm1t or other <'0<:1m\(;"II

4.4 ()L';1od 1an <.11.1l1 not be tabla for any actmn raker or annum! hr:rc:unri<:r.

or for the :ms/auducl of any crmploy<m_ agent or anomy xppsimW by n, < .xuwpl an Loc Mac. Rx f

(`.us1och:u1<; willful mjsconducl. or negligczncxz.

5. 4;L@iu;@1@i4@1@ .nln1¢1 1949

J

5.1 T his Agrorzxncul  may be al tc l t rd or  umcndcd only wi th lbs wr i t ten

consent ofzll the paInts hcntlo. Custodian may rcsrggn fo11 auy rc:a.~;on upon thirty (30) days wnI1¢:u
r lohcc to both Concordia and Investor . Should CnL1od11an resign as herein pmvidr/J, :aflcr the

czffcctivcdzxc of such rcsignrxlion bcslxsall not Br: rr:quur;d ro arncqal any adriidonal docuuzcnbz but tis

only Lluty .ball be to hold the: doc1uncnL< in its p<a&<»cs=:ion (Or a scrod of not rnorc: than Live (al
bwinCss days f rJUowing the c f iCcl ivc dale of  such mdgmiog at  which t ime (pa)  If  a  successor

<nL<todian $hz*.llh:~.vc: bccnzqzpointcd by Concordia and Investor and corfu:;u nodczz th<:rr:ofGnclucLi1.q;

the name :Md address Of'sud1.mxoccs.sor cnstoclian) shill haverocco given to the g Crlstodizm

by OOncoxdia and liUvcstorthe Issuer and such successor custodian, lhcn tbdrcsignilug Custodian

s ln l l  de l i ve r  l l docinncurs in Ins posscsslon ro the successor c:n5todJ¢.n, or (b) mf the rcsxgaullug,

not Mv¢:i&dv¢ wlrittizrrnoticc sig;mlbyOonoOrclia andlnvcstor custodian and a
succzcssoh lam the Oxznodifm shall promptly dcliva all the documcuts in his possession
back to Concordia, and the rcssfguing Olstodian shall notify Investor in writing of his uransfcr of such
documcnls, vfhcrcupon, in cither ms, CLL<iodia.n shall be relieved of all funhcr obligations and
rclcascal Eros 2J.l liability under this Aggrccmcrn.. WiLl1out limiting the provisions ol'Scctiou 6 hereof,
the wesigni;ug Custodian shall be cndtlcfl to be; reimbursed by Concordia for any expenses incurred in
<:om1cclTicn with his xcsig;1auon :Md lxzmsfcr of the cus1odi:zl.documr.nls lo a SIJDCCSSOT cuslodazzn
pursuant to Luis. Section 5. l .

5.2 Should [he panics not dcsignalc a successor custodian v'iLh.iJl30 days
oflhc Cusmomcfs resignation, or should any dispute arise wfLh rcspccl lo the custodial documents
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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 March 22, 2004 by and between Marriot Family and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following .

respects:

RECITALS

A. WHEREAS on or about March 22, 2004 fVlarriott Family 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 Marriot

Family monthly an amount equal to a 0.833% percent return Q 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 Marriott Family desires to continue to receive regular monthly

payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

t . 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 Marriott Family

monthly payments in an amount equal to the interest payments Concordia has been

EXHIBIT ACC006144
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making to Marriott Family . These monthly payments shall, however constitute, and be

characterized as, a repayment of the principal of the purchase price as that term is

defined in the Sale of Contracts and Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the

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

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

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

... . . ...... , --- .....-.-.-.... --
/ *

"
( ,By: ; _

Christopher Crowder
President is. coo

INVESTOR

By:
rriott Family

J ma Marriott

ACC006145
BERSCH



A|

©9-
AMENDMENT TO SALE OF CONTRACTS

ANU SERVICING AGREEMENT!
I
|
I Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on March 22, 2004 by and between Marriot Family and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects:

RECITALS

A. WHERFAS on Cr about March 22 2004 Marriott Famtiy :arid Concordia
l
i

lentered into the Sale of Contracts and Servicing Agreement where under, among other

l

things, Concordia was to make certain monthly payments, and

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

Family 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 Marriott Family 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 Marriott Family

monthly payments in an amount equal to the interest payments Concordia has been

EXHIBIT ACC006128
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making to Marriott Family 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
l

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 y:  . . " " _
Christopher Crowder
President & COO

INVESTOR
/= .

Marriott Farhriy
Carmen Marriott

ACC006129
BERSCH



vr

_ . ( »»

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 March 22, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Jilma Marriott is hereby amended

in the following respects:

RECITALS

A. WHEREAS on or about March 22, 2004, Concordia and Jilma Marriott

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

I

i|
l

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

andattached hereto as Exhibit "B",

I

I
i

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

I
I

|

i

I

I
|

I

cannot repay the full amount Jilma Marriott s investment balance. Jilma Marriott 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

.
I 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

]

ACC006141
BERSCH8 .

*E

I EXHIBIT

' L i l I



nP

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 385,866.38 to $8,866.33

2. Section 1.4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means Ea Financial or Concordia at

the election of Jilma Marriott . in the event that Jilma Marriott 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.

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

Section 7, including subsections 7.1 , 7.2 and 7.s 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) al 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
ACC006142
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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, Jilma Marriott hereby releases

Concordia. its oiticers, 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 of amended. Any further changes shall

be elective only upon the execution of a written agreement signed by the parties

hereto.

CONCOHDIA FINANCING co. LTD,
a California Corporation

, . ._ . . -. . . . . ._

.By: "
Christopher Crowder
President

e
/ wwiial.

7
By: /

INVESTOR

I / I

t:~
Jilma Marriott

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 March 22, 2004, by and between Concordia

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

amended in the following respects:

RECITALSi

A. WHEREAS on or about March 22, 2004, Concordia and Carmen Marriott

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

andhereto as Exhibit

8. 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 Carmen Marriott 's investment balance. Carmen Marriott

is familiar with Concordia's financial conditions and has determined any attempt to

collect the full amount of the investment balance would be a useless act which would

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

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

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

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

1
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reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $17,933.33 to $4,18s.ss.

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 at Carmen Marriott . In the event that Carmen Marriott 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.

!
I 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

l2
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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 elect.

11 By execution of this Second Amendment, Carmen Marriott 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
CONCORDIA FINANCING co. LTD,
a California Corporation

M - ~ . . . . _L - ..-By: /
Christopher Crowder
President

I
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

.
I
.

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

previously executed on March 22, 2004 by and between Lindy Eppinger and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects: .

RECITALS

A WHEREAS on or about March 22, 2004 Lindy Eppinger 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 Lindy

Eppinger monthly an amount equal to a 833% percent return (10% per annum simple

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

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

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

remain a going concern, and

D. WHEREAS Lindy Eppinger 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 Lindy Eppinger monthly

payments in an amount equal to the interest payments Concordia has been making to

EXHIBITACC006136
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Lindy Eppinger. 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.

CONCORDIA FINANCING CO. LTD,
a California Corporation

\, ¢ -
ff

`_By:
_Christopher Crowder
President 8< COO

i

01By:

INVESTOR

Lindy Eppi ge

ACC006137
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CONCORDIA FINANCING co., LTD.
\
\
lQ/§nle of Contracts and Servicing Agreement a C"'.

\ v /Q l

l

l

l

l

i

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of _LIj8_4'.c __, 2002»by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and _ {______ .._...-.. , a(n) .;;¢94:$1&S_..> ("Investor")
hereinafter collectively referred toy the parties."

l

I ll

914;-t<il 4 14/\*'744 Pffeientft/J
R EC I TALS

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

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

l DEFINITIONS

l. l "Contracts" moans those certain truck (tractor and/or trailer) conditional sales
contracts listed in.Exhibit A attached hereto, including all Substitute Contracts. 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 files any form of bankruptcy proceeding, or such proceeding is filed against a customer, a
repossession is ordered for a vehicle under a Contract, or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle, or a Customer
Dispute.

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

1.4 "Custodian" means Chino Commercial Bank, who shall hold the originally
executed Contracts, with transferable title documents, pursuant to the temps of the Agreement.

5
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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 tnJck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8
ll"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 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"). From time to time moniesExhibit A, for :1 purchase price of$_ £41 = ;

may be added or taken. The balance wit be shown in Exhibit A.

3. W ARRANTIES

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 oil 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 ofa bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

ACC006173
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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 AS,reem(nt.

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 otlsuch
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. l 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 ofConcordia and Investor. Contracts shall
from time lo time be released by the Custodian to Concordia upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract tO be released either (a) has been paid in full
and must be 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 o.tthc 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

ACC006174
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concunently with the execution of this Agreement by the parties, and the delivery of
the on finally 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 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 teml of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess otthat amount required to pay Investor a .833% per
month return (10% per annum, simple interest) on the then existing principal balance due under the
Connects. Subject only to a De&iu1t under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia l̀ or 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 aler 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. 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 Bom Investor under Section
7. I , 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 hereby.

8. 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 subject to the
Contracts, and "D" being low qualitywi.th 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 sen/icing 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 Srrvicing fees
to be paid to Concordia hereunder are fair and reasonable.

0. ARBITRATION

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

Io. TERM AND TERMINATION

ACC006176
BERSCH



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 of (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 panty, this Agreement shall terminate.

DEFAULT AND REMEDIES.

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

(H) Either party fails to pay any amount to the other party when clue,

.
I
I

(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 tor any or all of the assets of either

Party;

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

Any involuntary petition in bankruptcy is tiled against either party and(et
is not dismissed within 60 days,

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

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

l 1.2 Reingdjes Aft_er_IQ_e_@tilt. 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 note Ty any Customers and effect collections ollContracts and
collect such Contracts, without payment of any hither 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 lights 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 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

l
il
l

12.1 Power of Attomev. in order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power ofattorney, coupled with an interest,
authorizing anti pcnnitting 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 l'act, 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 oflall mail addressed to Investor from any
Customer,

i
(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 Concordias name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become die on Contracts,

to compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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(f) from time to time alTer a trade discount to a Customer exclusive of
Concordia's nonna 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 hwestor
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 iniires to the benefit of and is
binding upon the heirs, executors, administrators, successors and assi@s of the parties.

12.4 Written W m. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of at party of any right or rerncdy 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 adomeys fees,
costs and/or expenses (".Mga.l 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 therel'rom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

l

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

l

12.7 Invalid Provisions. litany 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.

l
ll
l
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 other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, ii est class mail or by registered or certified mail, return receipt requested, postage and

I
E

l
I
i
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tees prepaid, or equivalent private mcssenncr/delivciy 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 loeatcd :

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

[Flo Investor: A/4/~£1q".\"`f/ J /C1/v 1 ""

" 9_i

12.10 Waiver of Jnrv Trial. Go (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
J URY [N ANY ACTION OR PROCEEDING OR TRANSACTION REL ATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

California.Flxctzuted this L d a y of_ /Hg 00? al Ontario,

Concord i at : Concordia Financing Co., Ltd.
a California corporation

* ....

..»-""

l4

Kenneth Crowder
'F dent

r

By: (

Investor:
/ .9"'-r /1x.

W .7?"6.7<
/

/ ..
(  /  < "' '.  <:7»*.

§./
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Exhibit A:

List of Contracts

2002Name oIC;g§_lQg1_f .Dealer Principe_aI Amount As of

Total: S

9
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4....
I. v=><>ilJ.l1us;M_.$9.44!u.§.l<1><l.i@1.11 The pn1L4<>s; hereby 21l>poiI.I1 Cfustoaliau 1 us the

<;ust0<;li;ul dcscIllwcl in lllp Sale (1<>nu.uct, a11<l (lxsuwdisauu ln:lcl>y acc<lJts ::u<;h ;II>poiI»il\l£-1\l.

2. [.3<:l3v(:1.y of I)ncunwnls lo (.'Llsto(1ian. Concuxwnt v./i¢l1 the oxccL;€iol\ o.f this
Aglcclncnl, CGncou.iin sziifiii tr:u1*:t"cr to (fmmsloclinu the o1i8iI.1:1i1y cxc'cuI<:d CoI~tI.;18ts ad all Qviclcnc:c4

of title \A..i1h lvspcct to ihc vclmicles covclcd by the Contracts, with sep:)1;:1tc ussignntfsnts uxccutcd by

Concordia which cflkcll the z1rLn118;cl11c:1l am! lr.1 I\sI¢1. of the (Q`<mt1.a(:!s and Lille la.) the vehicles tri
Imc:>4lu1. All Sil1'§1i1.11s C<.»ilfl:xc('; 4iC1iv€l£<l by (Q\»1i(:rnw:Ii.i £0 Cizilwdluii shI!l Man he oligi:i;LiEy
cxc.<I.1lc1l :Md shall be acccmprmicd by evidences olli!le ;incl se:pai:\tp ruasigiiniciils as pruvicl¢d herein
for the Ccintrzicis.

8. lloldinu 1'c1.i.od Custodian shall hold the Contracts :incl 1clatcd clcicunients for
the luciwflt oi(§oucordia and lfzivcstor, for Loc period clcscribed in Section 4.8 Miller Sale Agweiiiant.

4 . Riszlits.l)_4;.i.9§£4l Rcs1J(>1i3il;.ili_1jgs ofQ.i1slQdi;;i ll is umlcrsuwod and agreed
that the d~.1tics of loc Custodi:1n art: purely rrcln1iriisllati\c in rralurc.. zanrl ll.ml:
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4. (Instorlian's rcslionsihililies shrill he liuiitccl to those Qicsoribcd in1
L

Scctirins 3.7 encl 4 of the Sale A Qrccment.

44" Custodian shziil not be re;ponsiblt: for the: pt'r€Oin1zincc Hy (Zoncordiu
Ur Investor ofuny of their respective obligations lmdcr this AgweinoIit or unilizr the sale .'\gee<:nwI\l.

4.8 Custodian shall be nndsr no tiuty or rcsponsihilitv to di:tt1.1nin¢ the
azzcurucy or validity ollany Contracts or other tlocumciw; t.1cliveicd to (.fi 15tndiz\z1. ffnsloclizui shall he
entitled to rely upon the eiccurzicy, act in iclizincc upon the contents, and assume the gcnuinenass of,
any notice, instruction, cati ticatc, signziturc, instrument or other document which. is given to
Custodian ln.IrsLi;u1t to this Agreement or the Sale Agreement without the ntxzcssity of C`uslodizin
vcrifyinig the truth at accuracy thereof. Custodian shall not be ohligzitciil to mzikr :my inquiry as to
the authority, t;upucity, existence or identity of any person purporting to give any such notice or
instructions or to sxecnte any such ccititiczno, instrusncnt of otlnzr document.

4.4 Custodian shrill not he liable her :my action taken m oniitlotl horcunder,
or for the misconduct of any employee, zigcnt or :ittornc'y nppoiiitrd by ii, uxocpt iii inc cnsc of
(.ustodian's \.vill.lul misconduct or ncgllisgcncc.

5. rhucndin¢11t,£§.§i4i4ti94i,J 11t@»i!<wd91;.

5.1 This Agreement may be alter<*<l or amended only with the written
consent o F all the parties hereto. Custodian may resign for any reason upon thirty (30) dziys' wNttcn
notice to both Concordia and Investor. Should Custodian resign as herein provided after the
clToctivc dau: of such resig,n:.ition he shall not be required to accept any additional c.locumc~nts but his
only ditty shall be to hold the documents in its possession tor Si. period of not more than five (5)
business days Following the effective date of such resignation, at which time (21) if :i successor
custocfizm shall have been appointed by Concordia and Investor and xvriftcn notice Llicrcol"(including
the name and address of such successor custodian) shall have hoof given to the resigning; Custodian
by Concordia and Investor the Issuer and such successor custoilizm, than the resigning Custodian

shall deliver the documents in his possession to the successor custodian, or (b) it the resigning
custodian shall not have received written notice signed by Concordia :Md Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to C`oncord.ia, and the resigning Custodian shall notify luvcstzor in writing ofliis transfer of such
documents, whereupon, in either case, Custodian shell be relieved of all further obligations and
rcleasW from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Foncorclia for any expenses incuircd in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5. I .

5.2 Should the ialtics not designate a successor custodian within 30 do. s
Q l t .

al the Customer's resignation, or should any dispute arise with respect to the custodial documents,
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L'.
Zu

6 . Eggwlé .l?xlwz1scs. Col1<z(.>;.cli11 shall pay (jmxstodizalm ax fbc Wu his services in the

amnmmt ()*.!()5%  per month of!. l \c. pr incipal luulalmcc, pavnhlcs monthly.
\ r1.4 ff

[ , . ( ) / 1  5  >

7. I11s&m1J.1.6§@!.L<;11 .44<l.Q€>r11x.1b4 Q11 .

7.1 Notwithstanding the mfnvis io lms of p:11aglaph 6, Conconlia agTecs to
indcmni Ty C.ustodizm and his or its off icers, Dir<ctors employees, aiggenls and sl1aic:l1o1dcis ( jointly

ml :3¢:vez;illy the "l1\cl<:ml1ilc:=:s") and (Toncordizl ziqives lo hold Ilium lnumlcss ham, any amt all loss,
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-HECEWED MAR 21 2009

AM EN D M EN T  T O  SAL E  O F  C O N T R AC T S
AN D  SER VIC IN G  AG R EEM EN T

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

previously executed on March 1, 2004 by and bah/veen Donald 81 Anita Herman and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

REClTALS

A. WHEREAS on or about March 1, 2004 Donald & Anita Herman and

c .

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 8i

Anita Herman monthlyan amount equal to a .833% percent return (1434 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 Donald & Anita Herman 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 84 Anita Herman

monthly payments in an amount equal to the interest payments Concordia has been
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.1.1

making to Donald 8t Anita Herman. 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

¢ -*_____,..»--¢-<5

By:
Christopher Crowder
President 84 COO

\
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Byz/
Donald & Anita erman
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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 A/larch 1 , 2004, by and between Concordia

Financing Co.. Ltd., a corporation ("Concordia"), and Donald & Anita Herman is hereby

amended in the following respects:

RECITALS

A. WH EREAS on or about March 1, 2004, Concordia and Donald a Anita

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

andattached hereto as Exhibit

B. WHEREAS effective Februaiv 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 andv

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

cannot repay the full amount Donald & Anita Herman 's investment balance. Donald8

Anita Herman 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

t
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
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1.

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 $42,693.20 to $9,958.98

2. Section 1.4 of the Agreement shell be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Donald & Anita Herman . In the event that Donald & Anita Herman fails

3.

I

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.

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 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 Tull force and effect

11. By execution of this Second Amendment, Donald 8< Anita Herman 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

( R fBy:
Christopher Crowder
President

f \
r
l

INVE O

By: ~1
Donald & Anita Herman

\..
w

r
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(Ol\(()Rl)IA tINA.N 1\( <0> il D

Sale of (.untr;icts :intl Servicing .Agrccnicnt

This Sale of Contracts ad Servicing Aweenwnt ("Agrecmcnt") is entered Mio lo be
effective as of ; ; v t» /  . by and between Cfoncorrlia I`inancing Co. Lai. a California
corporation (""foncordia'), and ;Q2 _ i . .Q¢L § 4 . 4 . :\(n) ("Investor")
liereinallter collectively referred Io as "the parties."

R IT <: l i A L 54

A . Concordia desires Io obtain short term linancnig by factoring, selling and aszIgiiing to
Investor certain Mick (tractor and/or trailer) contlitinnal tales contracts and Concordia is willing to
service such contracts Tor Investor.

8. Investor desires to purclizise comlititiriail sales cnntratcts from Ctinctiitlia on the terns
:aid conditions stated herein, including but not limited IO the mutual condition that (Toncnrdin service
SUCh contracts.

Tlll.Rl.FoRl for valuable consnlerution. flit r tC.ct]it :intl sn!Tlcit:ncv tit v.ln:;h vo hurehv
;icon<nvlctlecd the parties agree as follows

l

l 1.)1F1N]T1()N$

l  i "Conti acts" means those certain truck (tractor and/or trailer) cirini1 i1o|izil sales
contracts listed in Exhibit A attached hereto including all Substitute Contracts

1.2 "Contract lDefault" means any of the following. a Customer fails to ptQvitlc
the insurance required by the Contract for :t vehicle tvnhin 30 days alter notice of the requirement to
do so, a Customer l8nls to make three (3) consecutive monthly payments under the Contract. Si
Customer files any font ofbankruplcy proceeding_, or such proceeding is filed against 3 customer, :t
repossession is ordered tor a vehicle under a (.ontrzi<:i; or an insurance claim Is made with reopcct to
a vehicle under et Contract for repairs Ni excess of 25% of the value of the vehicle; or a (ustomer
Dispute.

l 3 "Credit Problem" means the Cwztomer is unable to pay trade deans due to
insolvency and/or the filing of a Petition tri l3ankrulucv

IA "Custodian" means Chino (ornmereial Brink, who shall l10l(l the originally
executed Contracts. thanhtrzirisler:i!>le title tlocninenuz. '31ll'.U21111 to the temps ollhe As;rcement

EXHIBITACC006201
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1.5 "Customer" means the atzconni dehtrii nnclcr a Ctmtrzict

I 6 "Customer Dispute" means any claim he t"n=:tomcr against (Tonc0>r\.1i:.i of any
kind wliatsorrvci, valid nr invalid, that rerlucvs the nmtburit collectible from Custonicr by Investor.

1.7 "Dealer" means an existing liccnstid truck dealer who ms named as thepaye8

under a (Ir>ntract and who has sold the Contract, at a discount to Concordlzi.

1.8 "Default" shall have the mczininv sci lr>r1h in Section l l hcrccil.

i  9 "Purchase Price" shall have lltt` mcaninv set forth iii Section 2 h(:rc(:il.

1.10 "Substitute Contract" means ii Conirzict having no known Contract Default
which is tlclivcred to tliecustodian for transfer to Investor lim the purpose of investor rcplncinr; as

existing Contract having an equal or lesser principal lialuncc for which ii Contract Default has
occunvd

2 \ \l r Ni CONTRALIQ

Concordia hereby sells, assigns and llwtiisilvrs Ii) lnvt~;\or those tjniitiaicts rluscribetl iii
. . . . . ¢ r . . ul;xhlbn A. for at purchascpncc of$.iQqQ3Q!~:_ (the Pnrclizisu Price ) Ttnm tri: in hint: nlrinws

inaiy he :idrlerl ur taken. The balance will be shown iii lixlnhit .\

l

\
5. \\: AR RANTI ES

.\s .in intlutlemcnt for Investor lo enter IHtti this .=\L;rccmcnt_ and with full l.nowleda,e
thzil the truth and accuracy of the wawantics in this Air<:cmcnt arc being relied upon Hy inv(:st€Jr
(`c>ncor<l»;i \v.1 n;!1\ls rod covenants that: .

8.1 Concordias business is solvent and to the best knowlctltgt: of tffmicordIzt.

without :arty duty to investigate the Dealers and the C.tIstor1n*rs nnmtxl :ii the (ontr.:c 1s .1"C Quivcnt

;  I Concordia is the lawful owns al..Md has good and undisputed tilt: lo. Thu

(Toritracta.

3.8 Each Contract offered for sale 10 Investor is an accurate and undisputed
statement ofindcbttzdness by Customer for a sum ccnain of which is due and payable In accordance
with the terms of such Contract, and, to the best knowledge ml Concordia is not sublcct to :my
tlvfcnsee which would preclude payment by the Customer in :accordance with the terms of the
Contract

8 4 To the best knowlcdsgc of(.Toncurdi:i Mich Cfriniruct oflCrcd for sale to lnvcstnr

IS an accurate 4t:it<*nnin of a bonafidc sale; deliver and ;ttt:tpl.mcc ofnn:rch:inrjis¢ Ur pciWr tnziricc of
<.¢I.vicv lu l`)c:slcr Hi Fsislomci
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8.5 Concordia does not own control or exercise dominion over, m any pan or way
whatsoever. the business of:mv Dealer havtut; C(){]1}.2!C2S winch :ire factored by Coneordm to investor
untier this A ilrecincnl.

3.6 Poor to purchasing a Contract from :try Dealer, Concordia conducts at credit
check of the Customer m detenninc the payment risk. The (contracts represent commercial sales.
which means that the underlying vehicles will he used for business purposes and that the sales and
the Contracts are lgovcnted by the Califomiri (Iommcrcizil (Code or the Commercial Code of the
applicable state where the Dezilcr ms located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract f)cf:tult_ Concordia shall transfer and assign it Substitute Contract to Investor Io 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 (lays after meet*ipt of such
Substitute Contract and related documents, the Cusmdutn shall place the (ontract having the
Contract Default in the U.S. mail lOt return to Concordia

A
l CllsTo[ . ) lAn oF 1*AuL| .

I

4.1 Upon cxccuuon of this Agreement the originally executed Connects and all
evidences of title with respect to the vehicles covered by the Contracts. with scpziratc assignments
executed by Co'icordia which effect the assignment and transfer of the (ontrac1s and title to the
vehicles lo Investor shall be delivered by Concordia lo the Custodian with a copy olthis Agrcenient.
The Cfustotlian shall hold the (..ontraets for the benefit oi(Qoneordia :Md Investor. Contracts shall
from time lo time bt* teleztsctl by the Custodian lo Contrordi:1. upon receipt at (oncor tli:1s written
representation, tr copy al wliitth shall be mailed lo Investor by (Ranrordia 1lS part al the nionthlv
report required by Section 6.2 hercol that the (.:onlt:iel lo be released either (al has been paid m lull
and must be rc1 timctl lo the Customer or (b) has incured it Contract l.)cf:.tnlt :sharl to be
concunentlv replaced with a substitute Contr:1ct.

:l.2 Lpon :my Default under this Agreement by Concordia Investor shall
concurrently notify Concordia and the Custodian of the Default dcscNbing the l3<'fault specihcallv
and in detail, and providing Concordia think (30) days from the dale such written notice is received
by Concordia Io cure such Default If(§oneordia fails lo 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 t\fllt" Custodian
Upon receipt olsuch originally executed Contracts and executed assignments. lnwcstor may_ at his
option, and in addition to all other remedies available to Investor, file the title instr timers and effect
the legal transfer oltitle to investor.

..to Assuming no Default by Concordia under this Agreement. the Custodian shall
continue to hold the originally executed Contracts and all executed assignments al title until ll1<"
earlier ot(a) receipt nu ritlcn instructions signed by both Concordia and Investor pron hiding, for the
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dial:~<>silion of such Contracts Ami ns5lgnm<:nts (b) law pnvmcnl I!! lul\ and releaxt of :all the

Contracts lo Concordth for return tn the (".custom<rs.

8 FUNl)lN(»

Coucurrcnllywith the ex elution al thus \8Lr¢*r'menl by the pomes. and the delivery of
the or tginzxlly executed Contracts and executed tlllt; transfer documents by Concordia to the
Custodtnn. Investor shall wire or deliver to Coneordizt funds tn the l1u11 amount ollh<: Purchase Price.

6 SERVICING AGRFEMENT

0.1 Investor hereby entgafgcs and lures Conrzurdin JS its sttrvtclltg avant for all
servicing matters related to the Contracts, lncludlne; hut not lumt<t1 to sending murtthly invoices to
Customers [Nr payment, the collection olp:1yn1cnts_ corr~spuncl<:ncc and telephone cotnrmtnlcaalton
with any Customer in default, trnposiuon and collection of late payment fees and NSF check charges.
initiation :tr Cont:ordias sole discretion of all collvctinn tlceistmv; nations and ztcttviues, includin<2
repossession, retention of attorneys or collection agents inakinsg repairs lo damaged vehicles.
rcscllirig, repossessed vehicles; and all other m:tlt<:1°s :ind decisions relating lo the Contracts and the
vehicles covered by the Contracts as if in all respects (..1.nIc0I(tl1a remained the owner of the
(fontrzrcts and had sole authority with respect to the co lleritron :ind disposition of tl< Contracts.

I

I

r

6.2 As part of its responsibility :vs scrvitiuigg agent lot the (orltrzicts. Concordia
shrill ;end monthly rcpons to lnve;\r.>r together with (onconlr:t's cheek lm p;r§..ni<M of funds then
due to lrivcstof from collected luntls rccervctl aW (.on<.¢;>rdI;i ihc nionlhlv servicing reports will
report lot each Criiitrnct the l>rnicip;il collected the principal l>;ilance :intl the rntcrest due it)
Investor

0.3 As its fee for 'acwicing czitzh (Qonu:ict. Concordia shall be vnutl\*d to retain ,
duNg the entire term of the Contract, (a) all late pitvmcnt tees, (b) all NSF charges, and (c) all
interest and other fees or chztrgrs in excess of that amount tcquircd lo pay Investor a 833% per
month rectum (l 0% per annum simple interest) on the than existing principal balance due under the
Contracts Subject onlvto a Default under this Agrccmi>nt he(fQoncordizi and (fc>ncordi:1's l̀ ziilure to
cure such Default within think (30) days alter rcccaipt olwritt<=n notice from investor describing such
Rh:tault in detail the appointment of Concorfjizi as the ercrvlcni-.» :agent !rir the t`ontr:icts nndvr this
ALlIccl11c11l is irrcvocalmlc :and can he modified only with the prior wr tltvn consent ofC(incor(1i21.
which LIOHSCIM may be -vithhcld by Concordia for any tc:t50n whatsuuvcr wnhoin rwzer(l lo any
suinrlzucl of reasonablcnvss.

7 >L'139}*()lJl in SALE or (ONI RAVIS nm I\'VI Stott

? | Any attempt by Investor Io sell trzinsfcr of assign hivcstors irltcrcst iriany or
all of the Contracts shall be void jnitgg, unless prior Io such sale trzinstizr or assignment (ii)
Investor hist offers such Contracts to Concordia br ptircliusv for 95% of the then existing principal
hulancc luc under the Comrzicts. :incl (ii) Ccincfirrliat i.:i1l*8 to purchase such (`ontr:ic1s within ninctj.
(90) days attrzr receipt al wriuvn notice from lnvr:=,tnr at Inv<tors iiitcntitin to Quell the Comrzict1
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which notice shall specifically reference this Section F :mol deacrrhe the Contracts which Investor
intends to sell, the identity, :address and Teleplione number of the prosprctrvr~ purchaser (the
"Prospective "Ur<:haser°) and the terms of the proposer snlc.

7 2 Il Concordi:t elects to purchase the Contacts from Investor under Section 7. I .
nothing tzonnnncd herein shall preclude or prohibit the subsequent or con<:unent sale by Concordia of
the Contracts to the Prospective l'urchascr_ and in the event olsuch sale Cont:ordm shall he entitled
to retain any profit upon sale without any oblitzrnion to fnvcstor

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

S. INVESTOR ACKNOW LEDGMENTS

Investor hereby acknowledges that the Cornr:t(;ts if comp;rre<1 to otlwr contracts
which were rated under industry standards from "A" to "l)". tvhh "A" bcmef high quality with
linztncrzilly strong Customers :ind/or considerzihle L'.*lCC§S vnluc in the vehicles suhrecl to the
(.Tor\tructs; and "D" being low quality with subslr1utirillv weaker (Tustomcrs ant' ranch l-:ss protection
err the v;tlue of the vehicles, the Contracts would probably he considered or "l>" gr .lilt. For that
rt>:\:~:on_ dclrnqucnt Contracts will non be unusual and there may be a large num fur al Sulwstilrlw
Contacts. Investor further acknowledges the importzmcc of utiltzing an cxpcrrcmictl »ur"~scrr1 rg ftgcm
Mr such (omr:lcts and for that lc:\soll slmcciftcnlly :aqrccs that (a) the rtzqurrcmvnt under thus
Asgrccntcnt that ("om:ordia be rctznncd as the servicing :recent during the cnttrc tvrna l*.l 1 hv COntracts
is a matcrtnl cnnrlilron to Concordrals vlllirxQ,rr<>ss to cruor this As;rccmcnt, and Rh) the .crvr<:rm1 [.cc=;
to bu Paul In ConcordIa hereunder .tic fair and rc;1';on:zblv.

v ..\ R B ITRATION

At the electron of cnhcr party any controvcrsy alarm or dlsputr: U1 .re tyr Mutt or rraturc.
zrrrslnv out of or relating Lu this Agreement or hrcuch hereof, shall he scull Hy finding

;\rl>1 t1.utIon in accordance with the Commercial Xrbr trahon Rules of the: .\nrrrr(:.m.=\rhr tr::tron
/\ssocr;aucm and any judgmcnl awarded or rendered by the arbitrators). inv he cntcrcd in
:my coin having jurisdiction hereof. All costs of arbitratlon together we Rh :my tcgal court.
l[l\'CSll¥I1llOll accounting, shall he paid by the losing party.

I  ll T 1.. R M .\Nljl .l1"l{l\4 l N/\1l()N
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10.1 Te.rm. lhls Agreement shall (I01I\131N1L m cffccx unlnl loc carlin oF(a) loc
mule:ll ;l;?r€er11el\l of the panics lo lcnrninalc law :'\$;TCL:IIL1.*.1. IS cvId1nc¢:(.l \fl .3 ..~rrning; \ls.;s1\'<( hybolh
p;\I.l:Ci \)l. (b) loc paymcwl m full r\2.n11 the Coxllracis

10.2 I.¢.r3111n_a88g;!\ ..Qi20g_.Q9[Ml1. Nomvl!l*.sl:ln<hl1g 1211: ia>II's1(>\ng. upon loc
O£.cllEf c!\cc of any Dctfauh by cnlwn l>arly, :m<l lllC Qictaulllngg Pam/s f8ilUI£: in cure <.u<:h Default
wilhln lhlrlv (30) days after receipt ofv/ril1cn nolicc from loc nondcfaull»ng pzuiv describing the
Default in <lf:Iail, then upon law election of the non-dclm.»lli\\g party and upon c!lvcllvc vsrlllcn nolicc
lo the (lelaulllng p:1r1y, this Agreement shall 1 cnninutc

i t DI l`Alll T AND Rrml [)lll9

Arv one nr mutt nttlu folln\vlnt; sltnll curl=t:t\:u: .t tclkmlt Rf thisl l l IQ)cf:mlt
Atgxvclttcltl ("i3clault"):

(M Either party tails to pay .try :tmou.nt to the otleut pztttv tlwtt luc,

t IJ) E 1lhcr party lnrcztcltcs .any tum. lwmuszton. cm*vttztnl wz.l:.I.nn1v or
t.cptcsf:1l1atlolt under thus A2rcclncnt any amendment l.1cut(> or my nthcr ;lgr<c:1I<Ists qr contracts
lvctwucn the: I\..tmrs1

(c) .\ rcccuvcr or trustee we .8li~|>o1 l11c<i hr :my or ml! UI hr ;ssezls oI cllhcr

party

(d) Illhvz l\.n.ly bcconws ;nsnlvunl CCZISCS b\1slmsa upvr.x::ol\s or vo
unnlnl=. in p.£j. dvhls ms lacy M.\lzlr1: makes :I 8cn<:f.1l :1.5:;l11l1l.Iu:11l r<»r loc lvauzlul al un;.¢IIlo1s f>r
vulznnlnrnlv 'Mn8 uluicl 1>:lI1knlpI(:y or sulzlulm !:1w(s);

Any involuntary pcttlton tn bankruptcy ts Bled .w.xlnxl catlnzr patty andto)
Is; fit tilstnussvd within 60 days,

HE ./\NV levies of atlacluncnt. cx cc\11Iol1s um :xS$<:.$lncnl \)r snmilm
process ts »s:»ucd against cither pnrtv and is not released wilhm \ht11y (3(l) tiavs tlmcreni] incl/or

(gt Any document, stalcmcnt V\'l.l 1ll1\) warranty IC§lli.$(lllhll()ll rcporl
catt l.1c.itt:. financial statvtncttt mztdc or dcltvercd by etthcr part y IQ the other ts lllcL!lTccl. lhlsu untrue
or nuslcndmy tn any lr.AiI€Fizll respect tvhtucvcr.

1 I 2 lc.gQcdi _Qgr.Q _ In the cvvtu olany DtzlkuNa to Ct1r:coltll:a has not
bccu c 1trcd u. nhtu 30 days aflcr notice of such Default ts rccctvctl by (.Tolu:unlt.a. whttzh uoucc to be
effccuvc must spcc1 llcullv (lcscrtbc the default Investor ruy do any one or more ultl~c lr>llow1nQ

Notifv the C u stodtaitn 1() l¢lca~;u :tit the: u|.1 g|nnlh t.wc:t»uti (ontr;\ctsIJ)
and talc tntlnlkw tnsll1uncnts to Investor.
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Tb) I§)n.c<t1l)' com f) :my (t1str»rnct <4 .tri effect colluctuuns rt i.-mtrmr t<i :Md
cullctzt such (r>nlr.acts, without payment ofnny tttr thcr survictng icc tr) Concorthri.

(c) Request Cortcorchzt Et) :uasvriihlv the Contracts and ;1!l rcuords

p<rI;nr1\r1§.> lo the Contracts and deliver them lo lnvcstwr

(6) Subject to subparagraph to) hollow exercise any other rights and/or
rcmcdicfi ;ivztilabl€ to Investor under law or cquttv

(c) Assign, transfer <>r soil the Conlrztttts to a think ppr fv. hut only HEN
cmnplyilisg. with Section I hereof which shall Sttrvtvt inv lctntintttzon of liit` .\g'rcclncnt and inv
Default by Concordia

I 13 Q .tt@ivc B Hts. All rights, remedies and Powers grunted to the: panics tn
this Agreement, or in any other agreement given by one party to the other, arc cumnittti vo and maybe
cxcrclscd singularly or concurrently with such other rights :vs the parties m:iv h:ivc

is M ISCFLLAN EOUS

112.1 ] \ . c A t rng. ht order to marry out the SVYVICIHL tctltltrvmcltts al this
Agrccmcm Investor grants to Comxzrriia nm srrcvochlc pttw\r rstnttorr\cy¢:tiul.»lcd with .tn Il.tlc1("3t.
authorizing :ind pcrmittuu; Concordia (acting through alnv of its antplovccs. :ittmlruys m agents) at
any tam( :it (.<>nct.>rdlas option, with or without nuhcc to Inc~stor. to do inv (ti all rt thy: follhwlnu
m lnvt'sl0l"5 l\1 lTlC Ur otherwtsc, tis spcc 1al ztllornvy an l:1ul at 8gcnl wttlt ptnvct Lu

(a) xnscn (.onctJrdtas rvnnttuncc address on all (fnntrswts purchased he
Investor and lying collected by Ccmcurdta;

Rh) receive, open and dtspoev olall mznl ;1dcI1.cs~;cd Lu Inc>;t<*r from inv
Custom(.r

itz) endorse the name of Investor or lnvestofs licuuuus l1;l(1c n:tmQ on
ally checks or other e\.tclcnces of pzuymcnt that may come mlo the pusscsstun it t<n:cort1In on
Lfontraacls purcitusvcl by Investor or pursuant to default on any other tlocumcnts Ivlntlm; so :my oltlwc
Cfontntc1 s and including but not limited Lu. amendments nuuccs lo cuslQmtrs and any other
documents ncrcssnry to catTy out the pumoscs of this .=\grec:rnent;

ld) tn Concord1 us nuns as scrvicmg, agent for lr»~.cstol Ur uthcrwtsc.
tlcmand, sue lot. collect. and give rclcatscs for any and all moniesduc or to bccnmc clue in (.ornracts.

M) comp1oml$c prosecute Of dt.fend .my acton clauu or plou:c<1iI1g.1$ tt
suid C.onlrnct<
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(Y) from ume lo ltmc oficr pa 1 rzulc drsccumt lo a CUstomer exrzlusrvc o!

(Xulcnr tl\;3s nru.m;4l bustrlriss prrrchcc wolf s.ut1 Cllsl(\lylcf :Md

lO to) .Ury and all ll\H\t."3 l~§:V;i¢\It11:s tlccms n<:<:<:ssarw uri prttpcr IO c2JtT\
(nth the

(51)
purposely) of thus Agreement

112.2 Hold Ham1lcs°8. Cuucurciut ;our t*<;s Lu nmlcmuily :Md htfrlcl luwcstru harmless
ngnlust any zurtl all claims, losses, CX[J(Il\S(S costs oh|1 si;1t1on:\ llalnzlltics, and nttomcys fizz Investor

:nay incur by l.(!21SOll of (I) Concordias brcnch of Ur fzulurc to perform any of its warranties.
guarantees. commitments, or covenants in thus Age~:cmt>ru; cw (ii) (Toxrcon1li:1s collecting or
attempting lo collect any Contracts.

12.3 Binding rM Future Pztrties. lots .»\!1.I.<:cmt:l11 marcs to the cu¢:l"il of and is
hmdUu; tlpun the halts. executors mlrrrlrnistralors ;ucc<.s<or<. sznrl :assigns al the pnrtlcs.

12.<l I_Q.t.t< vY§l.\'g A party may Elul tvzuvc ms rnyhls and rcrncdics unless the

wzuvvr :Q m wru1 ug and slgncd by that party. A wunvcr ni.;1 puny al :my right t)l rtmt*rly under this

Atgzccrucrrl in ume (1(:c 2ts|0N vo not n w:uveroImwvrul\cf :wu to that llC(.l.l'1ll)ll. nor the waivcrof that

or my ()ll1(l. rnglu Ola any Sl1hstzqlJ(nl Occ3sl()ll.

12.5 Tl\<:l1rcvailingpart} whnll hctwtt1llcdtolct.clv¢;tllzxltorneys fees.
costs and/ur cxpcns(s ("Let;al Fees") lncuncd by such party Ru vnforcnng 1h 15 Agreement and any

d()(1U111€111q prcpurccl m connection l1cr<wllh and/or prolctr tin->, prcscrvIug or t;nlorciug any nghI
-.grunted tiiidur this Av;rc:cmcnt whether or 1101 suit ms hrotittltt In .my lziwsuv. ;nbitialion or other

pro(:cc(1ui~/. including aiiv :Md till appeals thcrclrom. INC prvvztiltnt' putty uholl lie utttiziutl to r ttcovcr

u~. l.c;;\I I.vos "Herc*vcr zspplicoblcz

l 2.() (Qal.oinQ_.l,atv .IhIs Attn twIIient 'siizill lit; vti\ <lnv<l by .ant' ctrt5l"uct1 hath as

LU vnlttltty natl h<rformancc and enforced m zuzcordzmcc tvuh the l;nvs al tht '»1.uc ol(Eil1llomizl
without giving; olTcct lo the choice of law pruictplcs thereof

12.7 l. tl.i_d_§gQ\;i§19§§. Il:iny prof tsttm(\tl al this Agreement shall be declared
tllo3:i.l tnttlt;tr\ lo late or policy. or otherwise unenforcciihlo rt is agreed (hail such provision shall be
disrvgzartlctl aiitl that all other provisions of this Agreement shrill rem;im in lull force and effect as
though Mich pmvtsion(s) had not been tncoqioratctl hcrcm.

12.8 l7n_Q;gAqrcci33_:gt. This Agreement arm] any uxhtbtts ml schedules attached
hcrclo. constitutes the ctttirc agreement of the parties :Md sttpcfsvtlcs all tithtfi prior ;igrecmcrits

tiiidwst iidiiws. lCI)lc§cl1lzllloll5 and "'.ti.I.3M 1Cs, tvholhct tvrittcn or :il..?l llii< .\e*rv<*.fiitttt may hr

nmcndtrd oiilv by tvrIttcn ugrccmciit executed by the panics.

t 2.9 Qlotigg. All not ices requests. dcniantls.. and other ctimmtinicalion's
(collt(r1ivclv \ioticcs) ~ivcn at ntadc purstizml to this .\8;rct:Iiu:iil shall ht given al gem by telex .
lt:l<'copy lax iir%t cl:Ls5 mail or by registered in cvtttlictl intl. wlttrn receipt re ttticslcd postage arid
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Ib1:8 pf cpznml, or 0ql1i~as!ulll pr tvrnlnz l1n's$cns.;cr/(ichv\rv scrvucv uflbrlng sugmnuru .:~;Lm»'.vleclgcmcl1l
l)j, rccnpuxnl (i%~dex_ UPS, its) or by personal of:l\v(*rv. In the :u!drc<~x lmlvx* lwhv.v. new .ldcinzsscs

prmi8<ri Hy l'=\° parlics or wl1<;lcvcr lzwcnlccli

H" If.) C¢3ncoI.dl:a. (Qoncrlni1.u F:11;*.I1L11\s; (̀ <e L id

2920 Inland Fnlpnc Blvc i Ste 2.1:

Ontario. (.a.\lifomla 01 764

Fax; w.»..:sis-2626
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/'7O£{&Q/
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8
*

-
4Rf()

12.10 }X@@\'g;9.LJ1l .,;..._ 1/ .CHI/nzr/uu ii() Ni !N\."\."$i.()f{ AND
( U\ ' (  c xuul /\(.KN()W l Ll)(J l~ |  Hr iv  1 RI M ST AI.1\"n1>An.r IU 1R 1AL. BY JURY.
ANY) TI Il.RFFOR.E BOTH CLIFNT AND CONE()RDl/\ WAIVF ANY RI(»HT TQ TRII\1.. BY
JURY IN ANY ACTION OR PRGCFEDING CAR ll{AN'§ . \ ( . "lll( . )N ROI \TIN(. i  TO THIS
\ (  ROI  MLW  OR ANY \ ( `Rl { ja I  l \ l(b)  REl ' \  I  L  D H!  RH()
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CTUSTOIJIAL AIR EEN I NT

THIS CL5slo[)lAl. ACJRFFM FNT t".-\greeincnt") is made and entered into ;IS al
U)8KL>i~§....._i_~' _;,4 by and between Concordia Financing Co., Ltd., a Caltlorntn corporation
("ConcorL1in") M ; a(n)4@{8_.Q,{°? lI1vestol"),and E R Financial :Md Advisory
Service in Arizona company ("(ustochzm"). collectively referred lo herein as "the parties".

Ru=;<:tTA LS

A .
9

Concordia and Investor halve entered into a Sale of Contr;icts and Servicing
Agreement dated Ln.4£C41§j 2.rr (the "Sale"). C.loncort1ia is selling certain Contracts to investor
:ind servicing; such Conutiets for the benefit ollhotli Investor and Concordia. All terms used herein
shall have the tneznitngs set fOrth in the Sale Agreement. A true and exact copy al the Sale
Agreement has been delivered Lu Custodian and all the terms and provisions of the Sale Agrectnent
are incorporated herein by this rclerence.

B. Thc Sale Contract requires the appointment of a custodian to holts the
originally executed Coiitrziets and title documents.

C. Concordia and investor wish to appoint (Qfiistodian as the custodian under the
Sale (.`ontrzict anti (fustodizm is willing tri serve iii such capacity under the terms ollthis Agreement.

NOW, TH FRFFORF for vnluzthle consideration, the receipt and st Uieiency ofwhieh
is archy atckrttiwlcclggcd including the mutual covenants hcrcni contained the parties hereto .tgrcc as
fol lows :

l. ;_\p oititgi_e_nt.o[_Qtt3t8li;ttt. The parties hereby appoint (`u$todiun aS the
custodian described in the Sale Contract. and Cnstodizin licrehy accepts such ztppointmcnt.

7. Dclivcr3 Q.t;l)octtIiic1tts 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 arrrtnventctit and transfer of the Contracts and title to the vehicles to
Investor All Substitute Contracts delivered by Concordia to Custodian shell also be originullv
executed and shall he accompanied Hy evidences of title and separate assignments as provided hcrcm
for the Contracts

1s l;l_o.ldinL:B5:riod. Custofhrni sh:tll hold the Cotitracts and related documents for
the bcnelit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agrecmcnt

4. Rights, @nQs_gnQ.l_Q8;91isibilities.QfCustodian. It is understood :aid agreed
that the duties of the Custodian :ire purely adnnnistrative in nature, and thzit:

I
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4.1 (ustodian's responsihilittes shall ht' limited to those tlerafrIlieil in
Sections 87 and 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the perlbrniance by Coneordizi
or investor of any of their respective obligations under this Agreement or under the sale Agreement.

4.8 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shrill be
entitled to rely upon the accuracy, :jct iii reliance upon the contents, and assume the genuineness of.
any notice instruction, certificate. signature, instrument or other document \\high is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessuv of(Qustodinn
verifying, the truth or accuracy thereof. Custodian shall not he obligated to mztkv :any niquiw :is to
the uuthoritv, capacity existence or identity of any person puiponing to give :my such notitie or
instructions or to execute any such eertilicate, instntment 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 Hy it. except in the ease of
CIustodian's willful misconduct or negligence.

5. 8g33_ridinent R@si4Qati0n.bJtQud9,ul<a.

5.1 This Agreement may be altered or amended only with the written
consent ofn 11 the parties hereto. ("custodian may resign for any reason upon thirty (39) drays' written
notice to both (`oticort.1izi :ind Investor Should Custodian resign as lieiem piovidtxl alter the
effective date oly<:h resignation he shall nm be required to accept any additional documents Hui his
only duly shall be lo hold the documents in its possession for a period of not more than five (5)
business days following the effective dale of such resignation al which time (a) it" 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 :ind such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the rcsigning
custodian shall not have received written notice signed by Concordia and Investor custodian and :i
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to (Q:oncordia and the resigning Custodian shall notify Investor in \vritingoflus trans&rofsucl\
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisionsofSection 6 hereof'.
the resigning Custodian shall be entitled to be reimbursed by Concordia for anvexpenses incured in
connection with his resignation. and transfer of the custodial documents to a successor custodian
pursuant to this Section 5. l .

5. 7 Should the parties not designate a successor custodian within 30 days
of the Customer's rest-ination, or should any dispute arise with respect to the custodial documents.

. f t
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this Agrccincut or the Sale Agrcenieiit, Custodian may deposit the custodial documents with a coin
of competent jurisdiction and imeiplcad such dispute and the parties will hold (`ustodian harmless
and indemui 1v him against all consequences and expenses which may be incurred including
("custodian's reasonable attorneys' fees.

6. EQ. 8i14l*.>it2£u§<5. Concordia shall pay Custodian a li'c for his scivices in the
amount of(l.2»»5*¥*4 per month of the principal balance payable monthly

c:8'8Z
7. Ind~;mnilication and Contribution.

7.1 Notwithstanding the provisions of paragraph (i Concordia agrees to
indcrnnify 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. ineludiug,, without limitation, reasonable counsel fees which the
lndcmnitces may sufTcr or incur by reason otany action, claim or proceeding brought or threatened
against the lndcmnitees arising out olor relating in any way to this Agreement or any transaction to
which this Agreement relates. unless such action. claim or proceeding is the result otthe willful
misconduct or no<>liu,cnce of the lndcmnitees.

7.7 The provisions of this Section 7 shall survive any termination of this
Agrccmcnl, whether by transfer o(lhc custodial documents resignation of custodian or ctthcrwtse

IN WITNFSS WIlIERF()F the undersigned have executed this Agrvcmcnt to be
c[Tcclive as of the day and year l`trst :xhovc tvrittcn.

Concordia: ("onc.otdiu Financing Cm.. Ltd.
:t California cmporatioll/ / " ' "

\/ .

Investor;

1

Custodian: __.63 &@!
I- R Final9~ and Advisor Sewic5
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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 March 15, 2004 by and between Donna E. Culwell arid

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A. WHEREAS on or about March 15, 2004 Donna E. Culwell 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 Donna E.

Culwell monthly an amount equal to a .833% percent return (QZQ 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 Donna E. Culwell 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 Donna E. Culwell

monthly payments in an amount equal to the interest payments Concordia has been

EXHIBIT
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making to Donna E. Culwell These monthly payments shall, however constitute, and

be characterized as, a repayment of the principal of the purchase price as that term is

defined in the Sale of Contracts and Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the

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

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

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

. ._. . . . -.- ..- - * " ' -
. ", »

.¢

By:
Christopher Crowder
President 8¢ COO

INVESTOR

) I
/ I

/

8
,c M44By:

Donna E. Culwell
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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 March 15, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Donna E. Culwell is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about March 15, 2004, Concordia and Donna E. Cufwell

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 Donna E. Culwell 's investment balance. Donna E. Culwell

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
EXI-llBrl'
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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 $83,925.34 to $19,577.07.

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 Donna E. Culwell In the event that Donna E. Culwe/I fails to elect

3.

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.

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 herebyBy execution of this Second Amendment, Donna E. Culwell

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

YBy:
Kristopher Crowder

President

INVESTOR

.6By: $Mrn/n» 8~ r e f
Donna E. Culwell
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CONCORDIA FINANCING CO., LTD.
4

Sale of Contracts and Servicing Agreement

est
;&i4_9££v~/i6

L T  £ 4 6 / i e  / D e / ?

This ale of Contract and Sen/icing Agreement ("Agreement") is entered into to be
effec t ive as  of  ' / / l,_____, 20 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and __-__. , a(n) ("Investor")
hereinattcr collectively rclCrred to as "the parties."

_T6/in +* p,aKc£/J; .
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 sales contracts, and Concordia is willing to
service such contracts fol` 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.

ll.1FREFol{l€, for valuable consideration, the receipt and sufficiency off which is hereby
ucknovvlWged, 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 all Substitute Contracts.

it

1.2 "Contract Dethult" means any of the following: a Customer ihils to provide
the insurance required by the Contract [bra vehicle within 30 days after notice of the requirement to
do so, a Customer fails to make three (3) consecutive monthly paywnents under the Contract,
Customer tiles 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, or u Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable lo pay trade debts due to
insolvency and/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
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I .5 "Customer" rncans 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 .7 "Dealer" means an cxisdng licensed truck dealer who is named as the payer;

under a Contract and who has sold the Contract, at a discount, to Concordia.

l

1.8 "Default" shall have the meaning set forth in Saztion l I hereof.

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

1.10 "Substitute Contract" means a Contract having no lCuown Conuaet Default
which is dehveral 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
oocuncd.

2. SALE OF CONTRACTS

_z<r9,_._
Concordia hereby sells, assigns and uansfers to Investor those Conu1:ic6 described in

Exhibit A, for a purchase price of S 00¥) (the "Purchase Price"). From time lo time moNies
may be added or taka. The balance wit be shown in Exhibit A-

3 WARRA

As an inducement for Invactor to cuter into this Agreement, and with full lmowlodge
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 solvaat, 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 o£ and has good and undisputed title to, the
Contracts.

3.3 Each Contract offed 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 Contact., and, to the but 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 ofConcordi4 each Contact otTered for sale to Investor
is an accurate statement of bonafide sale, deliver and acceptance ofmerchandiseor performance of
service by Dealer to Customer.

ACC006228
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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 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 alter Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Dclault, 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

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covcrctl by the Contracts, with separate assignments
cxceutetl by Concordia which effect the assignment and transfer al' the Contracts and title to the
vehicles to investor, shall be delivered by Concordia to the Custodian with a copy olthis Agreement.
Thc Custodian shall hold the Contracts for the bcnciit ol'Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concor¢1ia's written
representation, a copy of which shall be mailed to lnvcslor 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 incuirW 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 Utile 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, 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 of written instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers. .

5. FUNDING

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

6. SERVICING AGREEMENT

|
I

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 oblate 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 all respects Concordia remained the owner at" 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 hit the Contracts, Concordia
shall send monthly reports to investor, together with C.oneordia's check tr payment Of' funds then
due to Investor Hom collected funds received Hy Concordia. The monthly servicing reports will
report, lOt 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 tees, (ii) all NSF charges, and (e) 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
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

investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal

7.1 Any attempt by Investor to sell, transfer of assign Investor's interest in any or
all of the Contracts shall be void 42 initio, unless prior to such sale, transfer or assignment (a)

1

balance due under the Contracts, and (b) Concordia tails to purchase such Contracts within ninety
(90) daysa.lltcr receipt olwritten 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 ltConcordia 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 entitle
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 th.c Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the temps of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

8. INVESTOR ACKNOW LEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards Hom "A" to "D", with "A" being high quality with
tinaucially 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 :iris there may be a large number of Substitute

Contracts. Investor liirlher acknowledges the importance of utilizing an experienced servicing agent
For such Contracts and Ion that reason speeilieally 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 lair :ind 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 iii 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 havingjurisdiction hereof All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

I

10. TERM AND TERMINATION
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10.1 Term. This Agreement shall continue iii effect until the earlier of (a) the
mutual agreement of the parties to tenninate 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 pony's failure to cure such Default
within thirty (30) days after receipt of written notice lim 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

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

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

l

(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) lOt any or :ill of the assets of citlicrA receiver or trustee is appointed
party;

(ti) Either party becomes insolvent, ceases business operations, or is
unable lo pay debts as they mature, makes n general assignment for the benefit of creditors or
voluntarily tiles under bankruptcy or similar lavv(s),

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
certificate, financial statement made or delivered by either party to the other is incorrect, lhotse, untrue
or misleading in any material respect whatever.

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 Dellau1t 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 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 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, arc cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS
i

12.1 Power of Attomcv. In order to carry out the servicing requirements of this
Agreement, lhvestor 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 lime, al Concordia's option, with or without notice to Investor, to do any or all of. the following
in investor's name or otheiwvisc, its special attorney in fact, or agent. with power lo:

(al insert Concordia's rentittzincc address on all Contracts purchased by
Investor and being collected by Concordia,

O>) 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 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 anyofthe
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the pumoscs of this Agreement,

(d) in Concordia's name, as servicing agent Tor Investor, or otherwise,
demand, sue for, collect, arid give releases for any and :ill monies due or to heeome due on Contracts,

(¢) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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(I) from time to time offer a trade discount to a Customer exclusive of
Corlcordia's nominal 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) Coneordia's collecting or
attempting to collect any Contracts.

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

li

I

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 ego] Fees. The prevailing party shall be entitle to receive all attomcy's fees,
costs undfor expenses ("Lcgnl Fees") irteuired by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted tinder 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.

l2.6 Califomja Law. This Agrecrncnt shall be governed by and construed both as
to validity and perfomianee and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 lgyalid Provi§_@§. 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_A9reemenL 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 1

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 9] 764
Fax: 909-483-2626
ATTN: Chris Crowder

La/2 Scée1 oél.If to Investor: 60/vi ft>re/ea e

,42_-_d__94,ir.-¢¢

2009, at Ontario. (ialilbrniu.- - . . . .

cw
12. 10 Waiver of Ju Trial 4 (Initial) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE E REME 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 £~_*3@y of_81Q/I. /

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

4 ¢

By:
. 4 Christopher Crowder

Vice President
/Investor; _

r0 I 4 '
o f 4/

/ J I /

1

.v.Z¢
we-IW
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Exhibit A:
v

List of Contracts;

2004Nanlg of Customer QOM Principal Amount_§ of

Total: $_
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CUSTODIAL AGREEMENT

U//v
I

T2/m+ M8é5nr

THIS CUSTODLAL AGREEMENT ("Agrccmcnl") is rnadc and entered into as al'
, zodf by and between Concordia Financing Co., Ltd., a California corporation

("Concordia"), , a(n) ("Invc:1or"), and E R Financial and Advisory
Service, an Arizona company ("Custodian"), collectively reraTed to herein as "the parties".

Lo ,( SC/IQ I D6/~
R E C I T A L s

A. Concordia and Lnvestor have altered into a Sale of ComracLs and Servicing
Agreancnl dated _ '/ , 2007 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such ContraCts for the bcnciit ofbo&bv or and Concordia..A.U tams used herein
shall have the meanings set forth in the Sale Ag:eeunenL A Unc and exact copy of the Sale
Agreement has been delivered Lo Custodian, and all the terms and provisions ot'Lbe Sale Agrcemczu
are incorporated herein by this reference. .

B. Hue Sale Contract requires the appointment of a custodian lo hold Lhe
originally executed Contracts and Lille documents.

C. Concordia and Investor wish to appoint Custodian as Loc custodian under Loc
Sale Contzacg and Custodian is willing to serve in such capacity u.nderll1e terns of this Agrcemenl.

NOW, THEREFORE, for valuable consideration, the receipt and suficicncy ofwbieh
is bcreby acknowledged, including the mutual covenants herein contained., the parties hereto agree as
follows:

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

2. Delivery of Documeuts to Omstodian. Concurrent with the execution of this
Agirecnnail. Concordia sh.a1.luacnsferto Custodian the originally executed Contracts and all evidences
ofUtle with respect to the vehicles covcrod by the CoNtracts, with sqiarate assignments executed by
Concordia which cEect the arrangement and Urainsfcr 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 assigumaus asprovidod herein
for the Contacts. 4

3 Holdixi Period. Custodian shall hold the Contracts and related documents for
the bcnc6 t ofConcordia and Investor, for the period described in Sccrjon 4 .3 of the Sale Agreer au

4. Rights, Duties and Responsibilities ofCustod.ian. It is understood and agreed
that Lhe duties of the Custodian are purely administrative in naru.re_ and Lhatf
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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 performanccby Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be uncle no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Otstodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume thegcnuincnms of.
any notice, instruction, certificate, siglrrature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agrecrnatt without the necessity of Custodian
verifying the truth or accuracy thacof. Custodian shall not be obligated to make any rnqtury 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 Otstodian shall not be liable for any action taken or omitted Ba*cunder
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. Amcndnncnt. Resiqnadonh Intcrpleadcr.

l

l

iI

5.1 This Agreanent may be altered or amended only with the written
conscm fall Lbcpartics hereto. Custodian may resign foray reason upon Lhjny (30) days' written. .
notice Lo both Concordia and Investor. Should Custodian resign as herein provided, after the
cf*IlectivedaIeof91ch resignation hcslaall not be required to accept any additional do-ctnncnts but bis
only duty shall be to hold the documcms in its possession for a period of not more than five (5)
business days following the c&eetive dale of such resignation., at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written nod cc thaeof(includi1ng
the name and addxms of suehsucccssor custodian) shall have been given to the resigning Custodian
by Goncordia and Investor the ka and such successor custodian, then the resigning Custodian
shall deliver the documalts in his possession to the successor cuStodian or (b) if the resigning
custodian shall not havcrcccivcd written notice signed by Concordia andlnvcstor custodian and a
successor then the Ie$iglniin8 Olstodian shall promptly deliver all the documents in his possession
back to Concordia, and the rcsigniing Oxstodian shall notify Investor in writing obis 0.ansfa'ofsucb
documents, whereupon, in either case, Oasiodian shall be relieved of all further obligations and
released firm all liability under this Agreement. Without limiting the provisions ofSoction 6 hereof
Loc fcsigning Custodian shall be entitled to be reimbursed by Concordia for any expenses inamud m
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 dcsigriatc a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents.

l

4

2
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Luis Agreement or t.bc Sale Agreancnt, Custodian maydcposit the custodial documents with a court
of compctait jurisdiction and interplead such dispute and the partial will hold Custodian harmless
and indemnify him against all consequences and expenses which may be inctuTod including
Custodian's reasonable attomcys' fees.

°/> per monde of the principal balance, payable monthly.amount of0.
6 Foes and Expenses. Concordia shall pay Custodian a fee for his services in the

/ 90 P¢~ To

7. Indemnification and Contribution.

7.1 Notwithstanding the provisions ofpaxagiapb 6 Concordia agrees to
indanni Ty Custodian and his or its ofliccrs, directors, cmployocs, agents and shardioldcrs (jointly
and severally Lbs "1nda:un.it¢cs") and Concordia agrcss to hold tbcm barmlcss from, any and all loss,
liability, cost, damage and cxpcosc, including widioul liinitariou, reasonable counsel foes, which the
[ndannitccs may suffer or incur by reason of any action, claim or proceeding brought or thncarcnod
against Lhc Lndcmnitccs arising out odor relating in any way to this Aglccwnncnl or any transaction to
which this Agrccmmt relates, unjcss such action, claim or proceeding is the result of the willful
misconduct or ncgligwcc of the Mdmnjtms.

7.2 The prohsions of this Section 7 shall sLa"vivc any tcmmination of this
Agreement, whether by transfer of the custodial docmncnts, resignation ofCustodian or otherwise.

[N WTTNESS WHEREOF, the undwsigncd have cxccutod this Agreement Io be
effective as of the day and year Et above vvrittcn.

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

Kenneth Crowder
Prcsidcnl

i s

Investor: I ,/. I. 11 J

. 4

I

.mn4 - I  /  1

, I

, z /  / - 1
r

Custodian:

J ' :;e»»m»»
1
E R Financed an advisory Scwicc
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AMENDMENT TO SALE OF CONTRACTS
AND SERVTCING AGREEMENT

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

previously executed on April 12, 2004 by and between Darlene Lurscheider and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A. WHEREAS on or about April 12, 2004 Darlene Lurscheider 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 Darlene

Lurscheider monthly an amount equal to a 833% percent return (10% per annum

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

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

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

remain a going concern, and

D. WHEREAS Darlene Lurscheider 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 Darlene Lurscheider

monthly payments in an amount equal to the interest payments Concordia has been
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making to Darlene Lurscheider. 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.

CONCORD1A FINANCING co. LTD,
a California Corporation

By: K '
Christopher Crowder
President & coo

1'7/; 4//
/ 1"

I / .

INVESTOR

, / / .

Darlene Lurscheider

1?/<Q\
\ \

<'.. ."

..i%'"
7/A 6/"|

/
~~Q\* 1.\ I
la / \ \ /
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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 12, 2004, by and between Concordia

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

amended in the following respects:

RECITALS

A. WHEREAS on or about April 12, 2004, Concordia and Darlene

Lorscheider entered into a Sale of Contracts and Servicing Agreement, a copy of

which is attached hereto as Exhibit and
I

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 Darlene Lorscheider 's investment balance. Darlene

Lorscheider 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 $148,465.65 to $33,465.65

2. Section 1 .4 of the Agreement shall be deleted in its entirety and the .

following language inserted instead: "Custodian" means EFl Financial or Concordia at

the election of Darlene Lorscheider . In the event that Darlene Lorscheider 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 hem 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.

s.

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 1 1.1 (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, Darlene Lorscheider hereby

12.

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 agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

- . . _ -

By: r

Christopher Crowder
President

1nvEsroF1

3y\D61/b(¢-L» A43,

Darlene Lorscheider

yu r

l

l

l
l

I
I
I

lIi
I
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CONCORDIA FINANCING co., LTD.
» /o To

Sale of Contracts and Servicing Agreement

ac8. 9y and between Concordia Financier Co, Ltd., a California
_.. ("Investor")

and Servicing Agreement ("Agreement") is entered into to be

a(n)

IV/:¢k S :_/<1w@4

This ale of Coner
effective as of I _, 20
corporation ("Concordia"), and ,
hcreinafier collectively referred to as "the parties." ) / /

4- 41_ 4L,0 w7o u41/ 9 M M 6 4 4
R E C I 'I A L S

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 to
service such contracts for Investor.

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

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

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

l DEFINITIONS
I

l .l "Contracts" means those certain track (tractor moor trailer) conditional sales
contracts listed iii Exhibit A attached hereto, including all Substitute Contracts.

I 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 no
do so, a Customer fails to make three (3) consecutive monthly payments under the Contract, a
Customer files any form ofbankruptcyproceeding, 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 iii Bankruptcy.

l .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.
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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 Mick dealer who is named as die payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

l .s "Default" shall have the meaning set forth in Section l l hcrco£

1.9 "Purchase Price" shall have Loc meaning set forth in Section 2 hereoii

l

;

1.10 "Substitute Contact" means a Contract having no linown Contract Default
which is dclivcrai to the Qxstodian for transfer to Lnvestor for the purpose of Investor replacing an
existing Contact having an equal or lesser principal balance for which a Contract Default has
occurrW

l

2. SALE OF CONTRACTS

I

4QM@Q_
Concordia hereby sells assigns and transfers to Investor those Contracts dwcribed 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 show 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 but knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named m the Contracts arc solvent

3.2 Concordia is the lawful owner at; and has good and undisputed title ro, 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 wide the terms of the
Contract.

3.4 To the best knowledge of Concordia, each Contract offered for sale to lhvestor
is an accurate statement of bonafide sale deliver and acceptance of merchandise or performance Of
service by Dealer to Customer.
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3 .5 . Concordia does not own, control or exercise dominion over, in anypart or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

i

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 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 .

I

I

3.7 Within ten (10) business days after Concordia receives knowledge of an_v
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 otter receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having die
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 otthis 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 die 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 DcNtult, 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 core
period, Investor may, at it;s 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
cominuc to hold the originally executed Contracts arid all executed assignments of title until the
earlier of(a) receipt of written instructions signed by both Concordia and Investor providing for the

ACC006252
BERSCH



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. FUND IN

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 Hands in the full amount oldie Purchase Price.

6. SERVICING AGREEMENT

;
l

6.1 Investor hereby engages and hires Concordia as its servicing agent for al I
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers forpayment,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 all collection decisions, actions and activities, including
repossession, retention of̀  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.

l

6.2 As pan of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concor<1ia'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 6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire tern of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges iii 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
Contracts. Subject only to a Default under this A grecment by Concordia, and Concordia's failure lo
cure such Default within thirty (30) days after receipt ofwrittcn notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for die Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Coneordia,
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 8i_l2 irliug, 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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I

2
I

i
I
I
I

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

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

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

7.2 IfConcordia elects to purchasethe Contracts from Investorunder 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 ItConcordia elects not to purchase the Contracts from Investor under Section

7. l , and Investor su bsequently 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 Scction 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 he 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 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 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 Io this Agreement, or breach hereof shall be settled by binding

arbitration iii 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.

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 awaiting 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 alter receipt of written notice from the non~detlaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon e{Tective written notice
to the defaulting party, this Agreement shall terminate.

l . DEFAULT AND REMEDIES

l l . l 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;

l

(b) Father 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 ofeithcr

party;

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

Any involuntary petition in bankiuptcyis filed against eithcrparty and(c)
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,
cerci iicate, 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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l- (b) Directly notify any Customers and effect collections oflCbntracts and
collect such Contracts, without payment of any further servicing fee to Concordia. l

l

l
l
l
l
l

(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 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 agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the panics may have.

12. MISCELLANEOUS
I.
;

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 pcmiitting 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 attomcy in Fact, or agent, with power to:

(at) 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 lo 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 arid any other
documents necessary to carry out the purposes of this Agreement,

(d) iii 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,

(6) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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(t) from time lo time offer a trade discount to a Customer exclusive of
Concordia's nonna business practice with said customer, and "

(g) to do any and all things Concordia deems necessary and proper lo carry
out the pu1posc(s) of this Agreement.

.

.

i
I
I.
I 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.

Binding on Future Parties. This Agreement inures to the benefit of and is l
1

12.3 >

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

9
l

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is iii 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 therehom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be govemcd 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 ptovision(s) had riot been incorporated herein

12.8 _finite 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, hist class mail or by registered or certified mail, return receipt requested, postage and
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I

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

l
l
l

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

M I70/J
If to Investor; 4D4cZ4~¢A40919

. / I'//57: /. 9... /3 LQ
-

104

c

o
L . 71; rd

12. 10 Waiver of Jury "l̀ rial.Q\*'b 3. >..F//1,5 DTH 1nv18sroR AND
CONCORDIA ACKNOWLEDGE THE EXTRE . E COST . NT TO .rR1AL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAJVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED H ERETO.

.

x

Todd, al Ontario, California.Executed this 44 of
.I

3Concordia: I \

. J / )

r I

/.../ .

Concordia Financing Co., Ltd.
a California coq>or2;tio.n----

/ , / ,

B y :  _ f f . / .._........-
Christopher Crowder
Vice President

Investor: t
/X

24
/\ / ...

I 048 4 4 8 4z¢_3é'¢»/
al £Lc'J»N~ 777. l.(42/.4/'-?."(» '1<4,([i/L&'
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Exhibit A:
»

Lg! oi Contract§

Name of Qs_§tom<;; Dealing Principal Amount As of_ .2QQl

Total: $_____

l
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C U STO D I.A_I. /! R }8EI\'IF NT

?`é

AGREEMENT ("Ag1¢:cm<:nt") is mac and crncrcd Mio as of
by and b<;1v/nun Concordia Fin2.nci.ng Co., L1cL, a Czlifbrma corpomuon

("Ii1vc:stor"), and 13 R. Fir1auc1z~.l and Advisrnjy

3fGIcd IO hcrrc in as

7*- L/<1 "I 434§I44 /nffmy TI ?"
(.>

THIS CUSTODIAL

("Concord 1a")_ ;4(n)
Service, an Arizona company ("CusIod.i21n") wllmiivcly "hr: pax1\¢:s;".
. / H 4 /Aw7 l o K- 3.4.

J  ' R Ra C I T A 11

(frzulwolrlia and lnvcslor have cunvrW intoA. a Sale C>fCr>ntxacL~; and 'acwicnng

Agra:mr;nl (lrllcrd 5' 1 204 (lbs "Sale"). Concoxtlia is selling cL:1.L1in ConuacL's lo Lm vuslom

and servicing such Con tracts for mc br;n<:ii1. ofboLl1.Invcstor and Conooltlia. /Lll terms used herein

s;h:»1ll have the mrzauings sci lbrtlx in the Sale Agnaf f rnenr. A mc: and cxncl copy of  Llmc: Sola
Agrocxncut her; been dclivcrrxl to Gnslodian, :and all the terms :Md provisions of the Salt A9J¢:cn\<;n1
:arc \ncmpoml<u.l lx<.xcm by this rcfcrcncx.

B . llmc Silk C:<mum;l 1.tq\m.¢;9 ill: appomimrtnl Of 21 (u'€lo€1x 2r| an he>l¢" hr:

Qrlglnally c>:c£;u((:.Li C.0r.Km(:f4 ml L1Ilr; (lo<.\.uncms.

C.
Sale Contrzecz :Md (sumo&un as wlllinq to

Concordia and btlvfnstol wish Lo appcnnt Custodian a'; the c;us;todlan luulcr In<

';<:r\'( In such axparzlly undcl.tl.I(: trams ofl.h\s Agfccrn am

NOW, Tl1]:8RI8POR l̀  for vnlu2.blc oon5idc:1"alion, the receipt and surE cicncy of which
ms hcwby act<uowl¢:dgc:l, including the mutual covcnzmls hcuzin contained, the parties lmcreus agree as
ibllows:

I . '~pj_)9in1;nlQI)! of (_;.&_;jot1iz8 The pardcs l.1<:rclJy appoint CtL9tod.i;¢n :as the

l;.us1.odi:m dcscribccl in the Sale Contract nd Custodnau archy zzcclqMs such appoinmxnrn .

2. Dcliv@1 of Documcznts to Ciustodiam Concumxlt with [ha c>;¢>t;uti1 G1\ 01 thus
A gnu:rn<:uL_ Goncordia shall U:mSf<:1. to Custodian (he originally cx<:cu.t<xi Conley-asm and all cvidcncns
oflitle with rcspact to the vehicles oovcrcd by the Cdutracts, with separate aQ::ignmcnl9 executed by
Couczordia which cHoct (he axrangcmcnt 2nd transfer of the Ooutracfs and title lo the: vehicles Lo
Investor. All Substitute Contnzrns delivered by Concmordia to Custodian shall also be ohginzll y
executed and shall be accompanied by cvidcmxzs of tile and separate assignments as provided lvrruin
kr the Contracts.

3. Iloldin_x;_Pcriod Custodian shall hold the Com:-acl; and rclaicd dnctumcnI*; for

the lvcncfil ofConcx>r<:iia 81d Iuvc5tor for the pcrlod described 9 rn 'inaction 4.3 of the: Sale: Agroc.m<:nl

4 L95;¥r~§__LDu119,& %8;1s.i_X<f:?:1;<2!8§Lb1l1u¢:$ o_[_Q1 sodisn. it is. undc.e1<xmod and zgrcxvd
Llmal Lhe dunes of the Custodian arc punzly rsciminlstnlivc nm nature and dhal.

EXHIBIT
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4.1 Cusl 0dian"; r<x:pLmsib1l\Lif:.~1 shall le llmlhfd In ll1<=<;f: dc:'::c14l>m1 m

'€rc1i0>ns 3.7 .Md 4 ofllmc *talc Agrcnmcm.

4 .2 Custodian shall not be; rcsponsihlc ltvr tau: p¢;zfb:Tn;an¢r<; by Conwrcha
or Investor of any oflhcir rcmnoclive obligations uudmr this Agrwlncnl Ur under Loc sale Alyccmcnt .

4.3 Cum0(H.3n shall be uudru no duty m rcs.powil>il11.y Io d<:Imuuu< the
afzurzxcy or validity of any Contracts or other doc run mis dclivwd to Cu';I .oM:u1. Cwlodian slndl be

vmnllfzd xo fly upon We amurncy, ant in alliance umm the. conLa 1LQ, and assume Il1c1gmmIixxe|xc z coli

my notice, llls tIucuou, cczxiHc;x1.c s iguauuc Lwitmmcrmt or 0816: document which is  lg ivrm In
Cusiorilmm pul$u2Jxt to thy*; A3.;rcc:;u(un al Ult Sale Apncuuncui wnlhoul the nrncssuy of Cus,nod.ian

verifying Um truth or :awumcy thmwf Custodian ' ihnll not. bf  nbligaiwl ro m 3l'<° any mquuy :LS Us
xhc authority, czpnclly, k;Mstwcc or xdduuy of :my pcT';0l1 pu1p<)11f1.1!i Lo g\v(; my 'mill uuriaz nr

mslnu.L1ons m (o (:.x(:cut(~ :any well c<wlif iwi.< m<l.r1l:ncnl or f ilm dmrumclu.

I
I 4.4 OJ.~;todiau shz'J.l not be liable for any acrlon M\.:<u\ or omililM lnczcundm,

nr [or the numzonduzzf of any uuploycc, :agent or nuomcy .appom1M by i 1 ¢>;cc:pl m I lmc ms o f

(iusm<liz=_11's willful misconduct or negligence.

5. 4\.m911d114m11§9~§icu§1i9m- .1!2.L<;c1 &<3.

1s

' L l Tlxfs; I*.f51er:1uc11l may he allvrcd or amended only with I lls \vriITftn

v;onv;r:nt odell loc panicrz l1c.u;Io (§\1;1odian may r<.:~:i131 for any fC.l*ZOf\ upon llmiy (301 days \vr1¥tL:n
notice. t.o borlm Con<x»Mi;z Md [uvc<;1o1. Should Custodian ucsigzn lxcrcin provulwl, 2iH<=r Lliw.

cff<'itivc:dz1c of such resignation he ';h1~.ll not be l¢;u:l Lnrcxl to accept any adriilion al documv.rn5 but his
only duty.';ball be: to hold the documents in ire posscxsion for a period of T101 more than f ive (5)

lJusi.uc:ss days foUowh1g the cffzzcdvc dale: of ;ach resignation, :41 which Lima (a) if  a successor

cwztodlan shall have bccu appointed by Concordia and Iavcstor and vMtlcn nod cc ll1<:.fr:of (including

the narc and adclrms ofszuchsuccessor custodian) shall havc bock give; to the rcsigniixg Custodian

by Concordia and Investor the Issuer and. snob successor custodian, than the; resigning Custodian
shall dclivcl the dociuncuts in his possession to Lbs sucocxor cu$1 m1 or (b) if  the: rcsiglning

custodian shall not banc received written notion: :ign<xl by Concordia andlnvcsror custodial and a

successor than the resigning Custodian shall promptly dcliva all the documents. in his possession

bask to Concordia and the rrrsiguiug Custodian shall notify l.nv<;$!o1 in wliLing oflzif trzuisf<:r of su1:.l.l

GocumcnL's, \vhci<:upQrJ, in curr case, Custodian shall be rclicvczi of all funlacr obligatiorix and

released from all liability under this Ag,re»::rn<;rn. Without limiting the provislous ofScx;Lion 6 halo f.
ill: resigning; CaL:todian shall be cutiilod to be rcimlnusrxl by Concordia for any c.>;pc:uscs in<:um=l:l in

connection wiLh his :csignauon :Md transfer of the custodial docunmczlls lo a suoztassor cu:.lod:z.x~.

puJ'suanI to Luis Section 5. l .

5 .1 Should Loc parucm not dcsngnalc a successor cuslodlan wllhJN ,O d.zys
r . . . . .O: loc Custom<:r's r¢:$lgnallorl_ or should any dispute ans wlLh rcaspccl lo Loc custodial documents.
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AMENDMENT TO SALE OF CONTRACTS

AND SERVlClNG AGREEMENT

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

previously executed on April 16, 2004 by and between Jack S. & Laura M. Lawton and

Concordia Financing Co.. Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A.

c.

WHEREAS on or about April 16, 2004 Jack S. & Laura m. Lawton 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 Jack S. &

Laura M. Lawton monthly an amount equal to a .§§f'@ percent return U 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 Jack S & Laura M. Lawton 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 Jack S. & Laura m.

Lawton monthly payments in an amount equal lo the interest payments Concordia has

EXHIBIT
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been making to Jack S. 8t Laura M. Lawton. These monthly payments shall, however

constitute, and be characterized as, a repayment of the principal of the purchase price

as that term is defined in the Sale of Contracts and Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the

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

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

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

.

By: 1
Christopher Crowder
President & COO

INVESTOR

._-.
/ ' \

t /A 4 \ ' »
By: pa If .

Jae s. 8<Laura m. Lawton _

s&~t8Z»¢1.>

I 5 .

~ >@. cm. »

l

ACC006246
BERSCH



s

I

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, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Jack S. & Laura M. Lawton is

hereby amended in the following respects:

RECITALS

A. WHEFtEAS on or about April 16, 2004, Concordia and Jack S. 8 Laura M.

Lawton 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
I

attached hereto as Exhibit and
I

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

cannot repay the full amount Jack S. & Laura M. Lawton 's investment balance. Jack s.

& Laura M. Lawton is familiar with Concordia's financial conditions and has determined

I
.

!

i
I
I.
I

I
I

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:
4

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

I EXHIBITgt
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I
I

n

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

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $71, 732.99 to $16,732.99.

2. Section 1 4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Jack s. & Laura M. Lawton . in the event that Jack s. 8 Laura M Lawton
l
lfails to elect the custodian, Concordia will be the Custodian.
l

l3.

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 wail

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

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

4. l

i

l

l

l

15.

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
l

6.

7.

8.
l

9.
l

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 ofE

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

11 i

12.

By execution of this Second Amendment, Jack s. & Laura M. Lawton

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 agreement signed by the parties

hereto.

C0NCORDIA FINANCING co. LTD,
a California Corporation

...--
\. .By: __.

Christopher Crowder
President

INVESTOR

/

L,
\. /J.'./ I_ M .Bye..
Jack s. & Laura m. Lawton

I 8 8 . / / V4 /w »)<.

/ah i I€OOVc€/8, / S A)€g.}Q 44W/> 9046. ft'. L/ad

8 6 4 1 4 2 /2 .  4 4 8 8 4 $ 8 2 / v ¢ 5  . 4 8 ,23
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CONCORDIA FINANCING co., I.,TD.

Sale of Contracts and Servicing Agreement

effective as of z'
corporation ("Concordia"), and

722.»»8@4
cfwvnv Dv/74 ("Investor")

Jaw/5
RECITA LS /'r"u.s°Z<ee

2>
A .

This S Le of Contracts and Servicing Agreement ("Agreement") is entered into to be
, 2004by and between Concordia Financing Co., Ltd., a California

_-.. s a(11) --
hcreinz&er collectively referred to as "the parties." W a l l  z 0 0 3  9

. _ - _ . 4 701/9/27 I9/7/) Lew /5  Qvvca t fae ,  / 44374  M49
.. . . ___ 5 é 8 ¢ » < / . 4 a , :
! % / ,  / 3 %  4~"*:7 /~ .<z'  a la JJ 14 /998 .

Concordia desires to obtain short text financing by1°actoring, 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.

I

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

I DEFINTTIONS

I . l "Contracts" means those certain track (tractor and/or trailer) conditional sales
contracts listed inExhibit A attached hereto, including all Substitute Contracts.

I .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 tiles any ism 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 trader 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.

I.4 "Custodian" means Chino Commercial Bank, who shall hold the originally
executed Contracts, with tmnsferablc title documents, pursuant to the terms of the Agreement.

ACC0062B0
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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.

I .7 "Dealer" means an existing licensed sTuck dealer who is named as the payee

under a Contract and who has sold the Contract, at a d.isco\mt, 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.

..
i.
i

:

Ll() "Substitute Contract" means a Contract having no known Contract Default
which is delivery 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
Occll1Tcd.

2. SALE OF CONTRACTS

Len
Concordia hereby sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purchase price of$ _ (the "Purchase Price"). From time to time monies

may be added or taken. The balance wt l 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 terns of the

Contract.

3.4 To the bestlaiowledge 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.

ACC006281
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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 ro Investor
under this Agreement.

3.6 Prior lo 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 arid that the sales and
the Contracts are governed by the California Commercial Code or the Corn1nercial 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. .

I

z

|

I

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
t3'om time to time be released by the Custodian to Concordia, upon receipt of Concortlizi'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 hill
arid 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 Deihult, 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 Contacts 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 to Investor.

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

Contracts to Concordia for return to the Customers. .

5 . FUNDING

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

6. SERVICING AGREEMENT

I
I

I

l

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check charges,
initiation al Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attomcys 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 Coiitracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition al the Contracts.

6.2 As parl 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 .833% per
month rectum ( l 0% 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 Concordi;i's failure to
cure such Default within thirty (30) days alter receipt of written notice tram 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

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

I
7.2 IfConcordia 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 iii the event ofsnch sale Concordia shrill be entitled
to retain any profit upon sale without any obligation to Investor.

7.3 lflConcordia elects not to purchase the ContraiLs from investor under Section
7. 1 , arid 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 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 subject to the
Contracts, and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, die 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 (ii) 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 settlecl 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 havingjurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

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

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the noivdethulting 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 1. DEFAULT AND REMEDTES

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

(H) 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 lOt 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 banlcniptcy or similar law(s),

Any involuntary petition in bankruptcy is file against either party and(e)
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, wan'anty, 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. Lm the event of any Default by Concordia has not
been cured within 30 days after notice ofsucli 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 otlContracts and
collect such Contracts, without payment of any luther servicing fee to Concordia.

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

I

i
I

(cl) 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 I hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

l 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 odder, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 QQL/er of Attomgy. 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 of without notice to Investor, to do any or all of the following
in I.nvestor'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 Lnvestor's fictitious trade name, on
any checks or odder 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,

(G) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts
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(I) from time lo 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_Q@Ham1less. 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,
girxarantees, commitments, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3 Binding on Fuhire 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 renifxly under this
Agreement on one occasion is not a waiver of anyothcriight on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

i

I 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
ginantetl under this Agreement, whether or not suit is brought. In any lawsuit arbitration or other
proceeding, including any and all appeals therefrom, the prevailing paily shall be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law This Agreement shall be governed by and constnied 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 othenvise 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 Entir<;_A_g1eemcnL This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the paIlics 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 ll_otice. All notices, requests, demands, and other communications
(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 cent fled mail, return receipt requested, postage arid
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fees prepaid or equivalent private messenger/delivery service offering signauire 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

I If to Concordia: Concordia Financing Co., Lid.
2920 Inland Empire Blvd., Ste 103
Ontario, Califo1Tiia 91764
Fax: 909-483-2626
ATTN: Ken Crowder

/Yml/my /r [514vF 4~=°'»ft' w8mfltto Investor:
l

i

Z/,q _
8/- -, . / 044 . _

lz.l0 Waiver of Jurv Trial. (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WATVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEM ENT(S) RELATED HERETO .

2002§at Ontario, CalifOrnia.- - _Executed this day of

Concordia;

.

By:

Concordia Financing Co., Ltd.
a California corporation

/*_/f

\ .. . ....

Kenneth Crowder
President \

investor: >L>
\

; 744481)
j. w, face
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Exhibit A:

,zodj

List of Conlrac§

I\J_a1ne al' (;_g§!0mcr .Qgzalcr R1j;1;ix?8QJM;L<2;1!1.l.A§1»f

Total: '».,Z_Q9QQQ_:
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JA 77-" I( $41 #if

Qioucorchza and lnvcfztor have c*nt<;:.c:d mm a Say: of.L11n§1m;\s ::nd .»<t.rvuzlug

?

THIS CUSl()[)LA1.- A(_»R.EFM]?NT ("AgI<;crn<:n1") is mndc and cmcwd into as of
__. ..______, ' by and bciwczczn Cioncmrdia Finzmculg Cc., Ltd., a Cal.if0lnia <>o1]x>ra1iou

("COf1C41>l'd12")..._ _______- a(I1) _.* ("1nvmtor"), and E R Fwaucxzd and Adv] sorry
Service, an Anzmna company ("(.`n;10dia.r1"), coll<:r1iv<:ly nzfcrrcd to hercule as "the parties".

I4 7 , 4 / < ' , "  , Mn  I4 3 4 4 / F S I» * 9 e ¢ 0 c , 4 6 < . / . 4  T I ! 1 / £ 7 1  I» 1 4 , < m? x  / Va n  L e w:  x  7 / 3 : / 5 2 5 8 4 .
W /YS. f* . \ 4 7 LM? C 1 TA.LS A .

. / AH/My Ln//47 7/..uq/ /hw) 4/73: 6 4 2 '  W e / $5
A `\

Agrcczmcznt dared ././_;1__*. 2 0 0 (Rh(; "Sale"). Concordizais selling ccrtzain Ctm(J 1=.x;15 lo lnvcmor
and mrv ic iug  such  Contra ry ;  fo r  I to  bcnc i i t  o fbndm Inves to r  and  Concord ia  Al l  tcn rw  used here in
sha l l  have  the  mean ings  so l  fo r th  in  Lbs  Sa l t :  Ag ; t i : c *mé :n t .  A t rap  and  exac t  copy  o f  the :  Sa le
Agrczamcnt has br.r:I1 dclivcmnl to Custodian, Ami all the terms and pzuvisiont; of the Sola: Ag,Tccm<:n1
arc: 1n<nrp<>r':=l<z1 l1cz<:m by this r¢"fr:rcn<74:.

B . T h e  So la  Co n t ra c t  r e :q u i r c $  t h e  a p p o mtn mc n t  o f  a  c n s tu d la n  l o  h o ld  h r :
ongtnally executed Cicnntrach: and Ii l l<: documents.

L . Concordia and Investor wish to appoint Custodian as the c;u':tod 12.11 undct the
Sale Cc>r1n'act_ and Cnsnodian is willing to serve in such capacity under the tcuns cnfilns Agmnmqxt .

NOW ,  . ITM IEFORH br  va luab le :  coa€ idc t21 ion ,  t ic  nncc ip t  and  su i i ic imcy  o fwh idm
ts hereby aclmowledgd, including the mutual covmants herein mntainod, the patties llcvcto :e;;;rc<: as
fib llows i

I. A >ointma1t of Custodjgg. The p8n.ic=.s hereby appoint Custodian as the:

c.t41od1?J1 descrxbod in the Sale Contra.cL, and "uodiau hereby accents such appoiuuncsut.

Q.9_f82r 0QD mmt5 to O1:>1odiarL Concuntnt with the rzrcxzudon of this

the Contracts, With scpalatc assigmncnrts cscccutod by

2. . .

Agrrmncnt, Concordia $112.11 transferto C\ls1odiat1 tlmcorigizuzllly cxocutcd Contacts and all cvidcuoczl

of tide With xcspea LQ the vchidcs covcrd by. .

Couw rd ia  w h ich  c f foc i  the  zumngcmrnn t  and  u fans fe r  o f  t l i cCou t rac ls  and  t i t le  to  t i c  veh ic les  so
Inves to r .  Al l  Subs t i i tn tc  Con t rac ts  dc l j ve rcd  by  Conco rd ia  ro  Cus tod ian  sha l l  a lso  be  o r ignzz l l y
executed and shall be accompanied by cviclcznccs oftitlc and scpamtc assignments as provided hariwn
for  mc Contrac ts .

3 . §;l9_ldin QQQTQ. Custodian shall hold the Contracts and related docurncms for
Loc benefit of Concordia and Investor, for the pcxiod dcscribcxil in Scaction 4 .3 oflhc Sale Agrcemczn.

4. 8@1ts,Q8Q.&§@ Rcsoonsibilitic; o_[§_Iu§g_>d§an. It is mdcxs:1o<:»<l and agreed
that the duties of the Custodian arc purely administnlivcz in natuxc, and Lhatt

I
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; ; "":TTT""" . .. ... . . . . .
s1f: .g;; -. L .
¢ .

41 Cl.L';1odianl$ req3o1\;»bliiuc.". ~:ha!I be limhcri lo ihosc cicscribcxi an

Scnucms 3.7 and 4 Qt the SBJC A.;;r<:cmcnL

4.2 Custodian shall not be rc5]i10r1:7iblc Tb! Loc pr:rfkJ 11naI.:cc by Concmnll.a

or Invrrxlnr ofanv r>f (her rc§pr;a:li vo oblip;11iorL< under Luis A grmm¢:m or wier the ~;a.I<; .'\but:<:nnc:n[.

l

idiiniritfy of any person purporting to give any such uoticr cm

4.3 CLL9Lodi:an shall Br: under no duty or r<:4»o:1sibi\ity Eu dnlczunumc the

accuracy oz v:/;licliV,' ofzuxy Conuucls or other documcrns delivered to Cunodxan. Ql:~lc>dia11 shall be

cn\.zI.locl to ugly upQu Yacc mcuxzacy, act in reliance upon ills cozllczxls, and :asmxmc the gcrmuuurncss of;

any noi.icc_ 1nsuuc1ion c(:r1ific.:=_1£:» signaxurc, m:~;Iru1u<:n1 or other document wluch is ;pvc::1 to

Curnodian pmmsuant to this Agrccmczn or the Sale Agreement wnthoul the: ncccsily of Custody an

vf:n{'y1ng the truth or accuracy tlxcrcofl Oxstodizut shall not be obligated lo rnnkc any mqutry as to

the au.thoi.lty capacity, cjfixtcfucxz m

mslluchcms or to <:x&1xte any such cx:t1ili.u;at.¢: ttlsuutnccnl QF mfr dorzurxwtxl.

o f

4 4 Cntrnocimrm *shall not he; ljalvlc to? 7: .y mztmon trakvn or omxtumi h¢rc.1md(n

or for the: m1scond.u<;t of :my ¢:mploy(>< ;=P,¢:|1 I or attorney sppwlztczti by H. <1x(..(:]Jl m the c.IL$<i2

(.̀ ustodirau8; Willful ruisc<mdtt<1 or ncg,ligc;l.1<;c',

'i. &99Q_n1§t 4€i/;8H1IQ_1!LQts@,2»d<:f.

5.1 This Agr<:=a.nc:1:1t may be zltacd or amcndcri only with the wr1tLc1l
CC»I1S<2T11 of all Lhcpartics hcrcato. Custodian may resign for any rcasozn upon thirty (30) d2.ys° wrirtat
n o t i ce  to  b o th  Co n co rd ia  a n d  In ve s to r .  Sh o u ld  Cu s to d ia n  re s ig n  :a s  h c rcm p mv id cn l ,  a i t ch  th e
<1fT<:ctivc data of such rcsignadou be shall not be lvcquirod to aoccpt any additional documents but his
on ly  du ty  sha l l  be  to  ho ld  the  documents  in  i ts  possess ion  lo t  a  pe r iod  o f  no t  more  than  f ive  (5 )
business days fol].owiJ1g the c187<>ctivc dntc of suit rczsignntiozt. at which time: (pa) ii at successor
custodian shallhavc boat appointed by Concordia and Luvcstor and wxfttcu uodctztluzrccl ' ( including
the name and address ofwdm successor custodian) shall have boa; given to the resigning Custodian

by Concord ia  and luvm1or&c Issuer  and such suck:mor  a ls tod ian ,  than the  xcs ign ing  CLISIOCHZII
sl12.l l dClivcz the documents in his pa$ossion to the suoccssor cu§.todian_ or Cb) if the: rcsiygninng
cuszodia;i$h2.1l notl. lnvc.1*¢cc;iv¢gl wziwdlnotiCc signcdby COncOrdiaandlnvcstor custodian and a
succcssOri fhcn the r rzs ig ln i lng Ols tod ian sha l l  p rompdy dc l iva  a l l  the documans in  h is  possess ion
.back to  Concord ia ,  and Thc nzNgning Custod ian shal l  not i fy  Investor  in  wr i t ing ob is  u2nsl i I o fs l ld i l
docmncnls ,  whc.mupon_ in  c id lcz ' case, Custod ian shal l  be nc l icvod of  a l l  fuxlhcx ob l igat ions :and
released 6*om all l iabil i ty Lmdcr Lhjs Agreement. Without l i l rn it ing the pxovisxonf of Section 6 hcrcoi
Lhe resigning Custodian shall be entitled to be rcimbumM by Concordia for any cxpcmcrs Lucnurcrzl in
connection with his 1<:si 1;nztion and transfer of the: custodial documents to a sucr.cs3<'r custod.12;1
pursuant to Luis Section 5. l .

5.2 Should the panics not designate a successor cusxodiztn witlun 30 days
of the Cuslomcfs rcs ignat iora or  should any d ispute ar ise: w ith  rcspccl  to  loc custod ia l  documents
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Lhzs AgTc:c:nc1zi or Lbs 'izxlc A gr<x:rncn\, C\1'9Iodi;u: may dqvosil the cl1:;U><.i1 al dofzazmcnif with a coLul
mf czompralml ju1\scl\<:l1or1 and l1\u:xplc:ad such dispute :and hr parTic; .vi!! hold C 11';ui)diun hxrrnlcss
and md<:n11Ify l im algzunsl a l l  cmonscqu:ncrs and cxpcnsfr i  wh1~;lx may ion Irw.:uI.<u1 unmludxng
(uslndw:an5 rswwmblc anomczys fees.

r

6 .
/

amount Qi.00g%Z~ E2t4l> a1._E>< Concordlza shzJl pay Custodian a f(!t br his.s(;rvic<;s in taw
%  per month of the; principal b2.lancI:_ p8y:1hlc 1uontlJ.ly. /  9 ,  f - W

7 .
ll?Q$EE9l3_iQ9..Ui?Q3Llll_<.<Q8!Il1b4899

7.1 l\!c»1v.itl1';U1zadLnl8 I.l:r: p1 c>v18imI<5 ofl»n:¥gg1-;11>11 6 (jmutmriize a§;1.r:cr:s lm
vndr1 nmfy C.11stodia!1 and his or its ofi§6,<rs, dil<:r:Iozs <;n1lnloyfrs, ngcxuw and sl1ar(;l1ol&1¢rv: (joumily
and scvcmily (lac "Ind<:11milc£s") arid Cox.un1di:x zafycnzs Lo hold them li1re;1.r1lc5-; 13om :my and a l l  loss ,

l12;biIiIy_ com, d;1u1ag<: :Md cxpcznsc, inc:lu<img, v..I1l1<>\.s1 linlitzxlion, 1.r::z'¢c.w;1z!l>l(; cx:»Lu1.vrl f<:<::; v.'hic}J the

lncic11t11it<:rx may :1J.ftql1 al l.1.\cUr by reason of any action., claim or proccxzdiug b 1n~lg;1;r or t.hrc11cr;1c:d
a5*2:msI the Tnd<:m1JiIrx'.:2 zzrislng out odor rvlaung iJ1 any way to this Agtv:lu¢:m or any lransacdon In
vh.Ich UL15 /<.gT¢;<:mcm1 re l:at<;§ unless such act ion c la im or proczcedir lg is  the rcsui l  of the wil l  f ix I

mlscondncl or rxczghgcncrc of the l.ur.icn111.\1m:s

7.2 The provisions of this Scacdon 7 shall sorvivc: any t(:1Tn1n:nior1 of das
I.grc£mcut, wbczthcr by tT:u1$f<:r of hr: cusnodxal do>cumcnL< resignation of CiLGlodi:an or olhcrwi Se

i

I N  W [ 1 I N F § S  W H E R E O I :inc ixxidcxsiglicrj have c>f<rmnr:/1 iii..-`.l>r<.n1.II<nlx lo tic
<(Tcc;l1 vc :>; r>f. the day and year film above w t  l l tmi .
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LONC()RDlA FINANCING CO., LTD.

iitetif CQnLLaQt§;_an<l-82rvicing,Agr§e went

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of January I., 2005 by and between Concordia Financing Co., Ltd., a California

Icorporation ("Concordia"), and Mary Ann .ewes, a(n) individual ("investor") hereinafter
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 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 its follows:

1. DEFINITIONS

l

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

i

i.

l .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; u 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 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 "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.

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

EXHIBIT
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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 Hy Investor.

1.7 "Dealer" means an existing licensed truck dealer who is namedas 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.

01l - "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 del Evered to the Custodian for transfer to Investor for the purpose of lnvestor repladttg as
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 $___l5(),()()() (the "Purchase l'ricc"). From time to time
monies may he 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 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 in accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due andpayable in accordance
with the tests of such Contract, and, to the best knowledge of Concordia, is riot 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
entice 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.
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Prior to purchasing a Contract from any Dealer, Concordia conducts3.6 a credit
check of the Customer to determine the payment risk. The Lonlracts 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 al" any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investorto replace the
Contract havinga Contract Default. by delivering such originally executed Substitute Contractto 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 cf 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 Section6.2 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 in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts arid 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.

ACC006295
BERSCH



6. SERVICING AGREEMENT

Investor hereby engages and hires Concordia as its servicing agent for all6.l
servicing matters related lo 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 (`oncordia'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 al the Contracts.

6.2 Aspart of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment al 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 883% per
monthreturn (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 Concor<lia's [ailurc 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 conrRAc:Ts 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_b 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) (`oncorclia 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.
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7.3 If Concordia elects not to purchase the Cont acts [ram 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 ACKNOWLEDGer Firs

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

Al the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, nr 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. .

TERM AND TERMINATION10.

10.1 lm. This Agreement shall continue in effect unti l 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 .Qpon 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.
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I I. [)1qFAUL1' AND REMEDUES

ll.l 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,(H)

(b) Either party breaches any term, provision, covenant1 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,

(ti) 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,

(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

Arv document, statement, writing, warranty, representation, report,
untrue

to)
certilficzite. financial statement made or delivered by either party to the other is incorrect. false,
or misleading in any material respect whatever.

t11.2 _R_<;medies After Default. [ii 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 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.
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1.L3 .Cun_tulatiy.gRi h.L3. All rights, remedies and Powers granted tithe parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may
he exercised sir ularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Qwer 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 Maine 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 InvestorS 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,

(cl) 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 as to

said Contracts,

(t) from time to time offer a trade discount to a Customer exclusive of
(Ioneordia's nominal business practice with said customer, and

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

Hold Harmless. Concordia agrees to indemnify and hold Investor harmless12.2
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.
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12.4 _Vl;itL:3_yV_8Q}Le_r. 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.

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

12.6 California Law This Agreement shall be governed Hy 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.

l

l° . 7 [n_v8;li;Qj9v@93;. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise uncntbrceable, 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.

I
i
I

12.8 Qggre 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 .liI_01i9_§. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if gem 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:

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

If to Investor: Marv Ann Lewis

AZ.
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12.10 .§.V@x<;r.Qf . I r v T r i x i . O M I l r z i r i a l )  B O T H I N V E S T O R  A N D
C Q N C O R D I A  A C K N O W L E D G E  T H E  E X T R E M E  C O S T A 1 * r E N D A N T  T O  T R I A L  B Y  J U R Y ,
A N D  T H E R E F Q R E  B O T H  C L I E N T  A N D  C O N C O R D I A  W A I V E  A N Y  R I G H T  T O  T R I A L  B Y
J U R Y  I N  A N Y  A C T I O N  O R  P R O C E E D I N G  O R  T R A N S A C T I O N  R E L A T I N G  T O  T i n s
A G R E E M F N T  O R  A N Y  A G R E E M E N T ( S )  R E L A T E D  H E R E T O .

Execu ted  th is a t  On ta r io ,  Ca l i f o rn ia ._ I d a y  o I_ J a n u a r y _  2 0 0 5
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a  Ca l i fo rn ia  c0 rpora l ion_
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THIS CUSTODIAL AGREEMENT ("Agro:emcnt") is made and entered into as of
January let, 2005 by and between Concordia Financing Co., Ltd., a California corporation
("Concordizx"), Mg énn Lev;§ a (n) individual ("Investor"), and E R Financial and Advisory
Service, an Arizona company ("Custodian"), collectively referred to heroin as "the parties". l

l
l

l
lR 18 C I TA LS

l

t

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated January 1,2005 (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 arid 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 at custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish lo appoint Custodian as the custodian under the
Sale Contiact, and Custodian is willing to serve in such capacity under the terms of thitt 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. _appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

Deliverv of Docurnents_t9_.custoQiag. Concurrent with the execution of this2. W
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

.Holding Period. Custodian shall hold the Contracts and related documents for3. .
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

Rights, Duties and Responsibiljtjt.;s. 0i_Qustoc§;@. It is understood and agreed4. ..

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.

1
1 i**"°"
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49 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be under no duly or responsibility to determine the
accuracy or 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
Custodiutfs willful misconduct or negligence.

5. rendment Kesiena@@;wl©a6Gf

|

|

I

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign foray 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: theraif (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 iii 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 he relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
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 arid expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

2
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(S. Fees and Expenses. Concordia shall pay (Iustorlian :n fee for his services in
the amount of 0.0s88% per month Of the principal balance, payable monthly. l% for the year.

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
Indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out odor 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 iienligerice of the lndcinnitees.

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 Cnliforll.i8corporaTi6ii '°- ...

' / 4
( .  / " " " - -

Christopher K. Crowder
Vice President /

f
v~- iInvestor:

r

. ft
. f... ,

1 .
4244

/1,<l~ /

j / //"
. / mf (9

i\ .

. / /.
Mary AnnlLewis

Custodian :
/

I

I 24 \ .,¢"4/)4 (-..¢ Q.
(

/ f ( A L ' ,
ER n¢\ncinl and Advisory Service "

/
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5 -0/<i RECEIVED MAR 212009

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on January 1, 2004 by and between Mary Ann Lewis and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:
l

i

RECITALS

A. WHEREAS on or about JanUary 1, 2004 Mary Ann Lewis and Concordia

entered into the Sale of Contracts and Servicing Agreement where under, among other

B.

things, Concordia was to make certain monthly payments, and

WHEREAS Concordia has, as a matter of practice, been paying Mary Ann

Lewis monthly an amount equal to a .883% 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 Mary Ann Lewis 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 Mary Ann Lewis

monthly payments in an amount equal to the interest payments Concordia has been
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making to Mary Ann Lewis. 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

_ -. ...< ......-..._....._ _
-

_ / ...,
c;'By:

Christopher Crowder
President 8< COO

INVESTOR
.7 /

I
4

> / ,¢¢!¢Q/

/

_.7,..
/ /

/ 3 /n  i
.

\.
17 ./..!.?.. 4

By:

/

/ . .6/ </

1
\  *

IMary Ann Lewis
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

i

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

Agreement ("Agreement") executed on January 1, 2004, by and between Concordia

Financing Co., Lid., a corporation ("Concordia"), andMary Ann Lewis is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about January 1, 2004, Concordia and Mary Ann Lewis

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

B.

hereto as Exhibit "A", and

WHEREAS eHective 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 Mary Ann Lewis 's investment balance. Mary Ann Lewis

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 liabilitiesis

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 $107,599.32 to $25,099.32

2. Section 1 .4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Mary Ann Lewis . In the event that Mary Ann Lewis 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.

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 t.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, Mary Ann Lewis 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.

CONCORDIA FINANClNG CO. LTD,
a California Corporation

.---..__.,.~.--_._.. ,.-..
...4<*

."--.
, ,

c / - ~
By:

Christopher Crowder
President

INVESTOR ..
( / '

/; /79

/

//

/ ,> ,. .

By: I/"dt/r, y. QM/'
Mary AnN Lewis .. I .v . /M3

I

I
I

I

l
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I CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of January 1, 2005 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Gene Weiss, a(n) individual ("Investor") hereinafter 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 truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

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

THEREFORE, for valuable consideration, thereceipt 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 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 of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossessionisordered 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 "CreditProblem" means theCustomer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

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

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

i\
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.
1.6 "Customer Dispute" means any claim by Customer against Concordia, of any

kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

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

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

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

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

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of $__\e~o Q_Q2_ (the "Purchase Price"). From time to time monies
may be added or taken. The balance will Ea shown in Exhibit A.

3. W ARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the nth 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 Sade, 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.

l
\
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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.

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

4. CUSTODIAN; DEFAULT

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

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

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

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assigniunents 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.

I

I. 5. FUNDING
I

I
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.
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6. SERVICING AGREEMENT

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

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

6.3 As its fee for servicingeachContract, 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 .883% per
month return (l0%per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to aDefaultunder 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 BYINVESTOR

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 purchasesuchContracts 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 ill the event of such sale Concordia shallbe
entitled to retain any profit uponsalewithout any obligation to Investor.
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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

f

x

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 abitrator(s), may be
entered in any court having jurisdiction hereof. All costs of arbitration, together with any
legal, court, investigation, accounting, shall be paid by the losing party

10. TERM AND TERMINATION

10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties 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.

X
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11. DEFAULT AND REMEDIES

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

(H) 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;

l

l

(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;

l
l
i

(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

i\ Any document statement, writing, warranty, representation, report,(g) ,
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 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.

(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.

s
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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 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:

(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 l
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 otheWse,
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;

(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 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.
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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 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.

I
I

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

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

..

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

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

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

If to Investor: Ne Weiss

Az.

I

\
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12.10 Waiver of Jury Trial. C (Initial) BOTH INVESTOR AND
CONCORDIA ACIQJOWLEDGE THE EXTREME COST ATIENDANT 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 Tl-IIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this _1 day of _January_ 2005, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.

a California corporation

Christopher K. Crowder
Vice President

Investor:

I

On the behalf of:
Kenneth Crowder

President

4
Gene Weiss

f
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Exhibit A:

List of Contracts

Name of Customer ,2005Dealer Principal Amount As of

I
\

Total: $

i
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
January 1st, 2005 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"),Gene Weissa (n)individual("Investor"), and E R Financial and Advisory Service,
an Arizona company ("Custodian"), collectively referred to herein as "the parties". I

|R E C I T A L S

I
l

A. Concordia and Investor have entered into a Sade of Contracts and Servicing
Agreement dated January 1,2005 (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 Sade Agreement has
been delivered to Custodian, and all the terms and provisions of the Sade 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.

1

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

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

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts deliveredby 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 Section4.3 of the Sade 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:

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

r
4
\ EXHIBIT-1 -
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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 relyupon 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 Menoromitted 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.

i

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Widiout limiting the provisions of Section 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 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.

I ACC009301
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6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in
the amount of 0.0833% per month of the principal balance, payable momMy. 1% for the year.

7. Indemnification and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnitees may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the lndemnitees 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 Section7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otheWse.

I N 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 co

lQ Christopher K. Crowder
Vi silent

"Investor:
4 w : -/8

Gene Weiss

Custodian: / 11.6,
ER uncial and Advisory Service

--3
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CONCORDIAFINANCING co.,LTD.

Sale of Contracts and Servicing Agreement

Trudi'4_2, p

n a

M J 1oJ

This Sade of Contracts and Servici Agreement ("Agreement") is entered into to be
effective as of May 101 2006 by and beta n Concordia Financing Co., Ltd., a California
corporation ("Concordia"), a Tricia Weiss anIndividual ("Investor") here in after collectively
referred to as "the parties." __

I/MM 4483~8SL r
RECITALS

A. Concordia desires to obtain short term financing by factoring,sellingand 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 ropurchase 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:

f
/I 1. DEFINITIONS

1.1 "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 within30 days after notice of the requirement to
do so, a Customer fails to mace three (3) consecutive monthly payments under the Contract, a
Customer files any form of bankruptcy proceedmg, or such proceeding isBled 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 ER Financial & Advisorv Services, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

-

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

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

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

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

1.9 "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 $ 100 .00 (the "Purchase Price"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

3. W ARRANNES

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:fI

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 bonatide 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 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 andI

\  .
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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 assigmrnents
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 M
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 such30-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

ACC009280
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Investor hereby engages and hires Concordia as its servicing agent for all6.1
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

6.2 As pM 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) dl 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 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 interestinany or
all of the Contracts shall be void Lb 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
balanoe 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 tosell 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", wide "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, theContractswouldprobably beconsidered "C"or "D" grade.For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

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

10. TERMANDTERMINATION

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.

i
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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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 Bled 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

(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 instnunents 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.

MISCELLANEOUS12.

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

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 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

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

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

i..
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12.6 California Law. This Agreement shall be governed by and construed both as
to validity and pedorrnance 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 M other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

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

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

I f to Concordia:

lIf to Investor:

Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chris Crowder
(,ULi>s Fav»~4"\ L:u =-l TA»$~1-
Patricia Weiss T f*¢i»

iI
I

I

WA

12.10 Waiver of Jury Trial. I V I(/ni/iaI) 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 HBRETO.

Executed this 10th day of Ma 2 , at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a Calif ..

Christopher Crowder
Vice President

Investor:
,¢~~,.>~ .(,<Lu?; TA,usl+~

i
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Exhibit A:

List of Contracts

Name of Customer Dealer Principal Amount As of Mav ,2006

E
l

Total: $
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CUSTODLALAGREEMENT

T;u.As1-4.4/ QV)

THIS CUSTODI AGREEMENT ("Agreement") is made and entered into as of
May 10,2006 by and betwe Concordia Financing Co., Ltd., a California corporation
("Concordia"), Patricia Weiss, sole and separate property, an Individual ("Investor"), and .ET
Financial and dviso Service an Arizona company ("Custodian"), collectively referred to herein

"the parties' Cp t
Was; Fa¢-iL3 *jg 17°J* /2'MY

E CI T L s

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated May 10, 2006 (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 requites 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.

\
I

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

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

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

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section4.3 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:

ExHIBl'l'-1-
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4.1 Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

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. Amendment, Resignation, Interpleaded.

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

the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred m
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 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.

II
\.
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6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in
the amount of 0.0833% 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 tohold 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: Concordia Financing Co., Ltd.
a Califomiacolporation

1
(

Investor:

Custodian: 5 r'WLL

rstopher Crowder
Vice President

olvzbf 0J.v..L»=» ,Tfo.¢$l»<-f=-
`

ER Fmancial and Advisory Services
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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 May 10, 2006 by and between Patricia J. Weiss and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects:

RECITALS

A.

c.

WHEREAS on or about May 10, 2006 Patricia J. Weiss 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 Patricia J.

Weiss monthly an amount equal to a 88% percent return ( 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 Patricia J. Weiss 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 Patricia J. Weiss

monthly payments in an amount equal to the interest payments Concordia has been

EXHIBIT ACC009260
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making to Patricia J. Weiss. 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.
i
I
.

I
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.i
l

I
I

CONCORDIA FINANCING co. LTD,
a California Corporation

I

By:
Christopher Crowder
President & COO

II
I

INVESTOR

/ 4 4 r LBy:
Patricia J. Wei s
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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 10, 2006, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Patricia J. Weiss is hereby

amended in the following respects:

RECITALS
i

A. WHEREAS on or about May 10, 2006, Concordia and Patricia J. Weiss

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

hereto as Exhibit "A",

attached hereto as Exhibit "B",

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

and

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

cannot repay the full amount patricia J. Weiss's investment balance. Patricia J. Weiss

is familiar with Concordia's financial conditions and has determined any attempt to

collect the full amount of the investment balance would be a useless act which would

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

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

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

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

1
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reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered, Accordingly, the investment amount under

the Agreement shall be reduced from $71,732.99 to $16,732.99

2. Section 1 .4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Patricia J. Weiss. In the event that Patricia J. Weiss fails to elect the

3.

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
I
I

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

4.

5.

e.

7.

8.

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

. 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.

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, Patricia J. Weiss 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

L
By:

Christopher Crowder
President

INVESTOR Q
By:

Patricia J. Weiss

3/30//

3
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CONCORDIA Fuwwzcntc co., LTD.

Sale of Contracts and Servicing Agreement

This Sade of Contracts and Servicing Agreement ('°Agrecmcnt") is entered into to be
2002 by and between Concordia Financing Co., Lad., a California

andD/"7 o»Q¢v\q,,q ID{8 ,  a(n) I . L ("Investor")
effective as off 1
corporation ("Concordia"),
hereinafter collectively referred to as "the parties." ''"96**/G1

R E C I TA L S
I

.

A. Concordia desires to obtain short tam iiinalndng byiactoring, selling and assigning to
Investor certain truck (tractor and/or Uailer) oonditiond sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investordesires lo purchase oonditiond sales contracts from Concordia on therems
and conditions stated herein, including but not limited to the mutual condition that Concordia sen/ice
such contracts.

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

1. DEFINITIONS

1.1 "Contlacts" meansthosecontain truck (tractor and/oruailer) conditional sales
contacts listed in Exhibit A anaehed hereto, including all Substitute connects.

I.2 "Contract De&n.lt" means any of the following: a Customer fails toprovide
the insurance required by the Contraa for a vehicle within30 days alter notice of the requirancnt to
do so, a Customer fails to make three (3) consecutive monthly payments under theContract; a
Qxstomcr files any form ofbanhlzptcyproceedigng, or such proceeding is filed against a customer; a
repossession is ordcrd for a vehicle under a Contract; or aninsurance 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 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 Conuacls, with transferable title documents, pursuant to the tests of the
Agreement HlalT
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1.5 "Customer" means the account debtor undera Contract.

l .6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, Lhat reduces the amount collectible from Customer by Investor.

1.7 "Dealer" means an existing licensed truck dealer who is named as thcpayee
under a Gonuacr and who has sold the Contlact, ax a discount, to Concordia

1.8 "Default" $hdl have the meaning set forth in Section ll hereof

l .9 "Purchase Price" slid] have the meaning set forth in Section 2 hereof

1.10 "S\.tbstitmc.Con1:raa" means a Contact having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose oflnvestor replacing an
existing Contact having an equal or laser principal balance for which a Contract Deiiiult has
OCCUIT¢d.

2. SALE OF CONTRACTS

Concordia hwcby sells, assigns and uansfas to Investor those Contracts descrbed in
(the "Pt1n:hase Pried"). From time to time moniesExhibit A, for a purchase price of$ \0QI0C\€»

may be added or taken. The balance will be shown inExhibit A.

3. W ARRANTIES

As an inducement for Investor to enter into this Agieeanneni, and with full knowledge
that the truth and acanracy of the warranties in this Agureancnt arc being relied ucpou by Investor,
Concordia warrants and covenants that:

3.1 Concordials business iS solving and to the best knowledge of Concordia,
without any duty w investigate, the Dealers and the Oastomcrs named m the Contracts arc solvent.

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

3.3 Each Contract offed for sac to investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain ofwhicb is due and payable in accordance
with the terms of such Conuacg 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 Coneordia, each Contact offered for sale to Investor
is an accurate statement of bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.
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3 .5 Concordia does not own, control or exadse 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 daaminc the payment rislc The Contracts represent commercial We,
which means that the tmdcrlying Vcbiclcs will be used for business purposes and Thai the sales and
the Contacts arc governed by the California Commercial Code or the Commercial Code of the
applicable state what the Dealer is located .

z

3.7 Within ten .(lo) business days after Concordia receives lmowledgc 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 excited Substitute Conuaa to the
Gustodian with acecuted title tlransfa' doeumarts, and, 2 business days Rita recdpt of such
Substitute Contraa and related documents, the Olstodian sha11pla/x the Contract having the
Contract Default in the U.S. mail for return to Concordia

i4. CUSTODIAN; DEFAULT

4.1 Upon execution oftbis Agucanent, 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 Eect the assigxunncnt and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with copy of this Agreeannent.
The Custodian shall hold the Contracts for the benefit ofConcordia and Investor. Contracts shall

.6om time to mc be released by the Qxstodian to Concordia, upon receipt of Coneordia'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 haeo£ that die Coduaer to be released either (a) has been pad in full
and must be returned to the Elastomer, or (b) has incurred a Contract Default and is to be
concurrently replaced with asubStitutc Contract.

4;2 Upon any Default under this Agreement by Concordia, Investor shall
concurrcatly notify Concordia and the Custodian of the Default, dcsaibing the Dc't8au.lt specifically
and in detail, and providing Concordia thirty (30) days firm the date such written notice is received
by Concordia to am: such Default IfConcordia tails to cure such Default within such 30-day cure
period, Investor may, at its option, udlateially instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignlunamts that 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 lolnvestor, Ftlc the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under Luis Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of Lille until the
earlier of (a) receipt ofwrittcn instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assigtatmcnts, (b) the payment in 6111, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

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

6. servicing AGREEMENT

6. 1 . . . .

servicing matters related to the Contracts, including but Not limited to sending monthly invoices to
Invcstorhacby engages and hires Concordia as ms sexvtcmg agent for all

Customers forpayment, the collection ofpayments, correspondence and telephone communication
with any Customer in default, iinnposition and oolledon oflatepacynnnent fees and NSF chock cbtaxges,
initiation at Concordia's sole disaction of all collection decisions, actions and activities, including
repossession, retention of attomcys or collection agents, itnaldng 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 m all respects Concordia vernained the owner of the
Contracts and had sole authority with respect to the Collection and disposition of the Contracts.

|

I

I

I

!
I
i

6.2 As pan of its responsibility as servicing agent for the Contracts, Concordia
shall send monMyrwom to Investor, together with Ooncondia's check for payment of funds then
due to Investor firm 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 eachConuact, Concordia shall be entitled to :exam
during the entire taurof the Contract, (a) all late payzcnart fees, (b) all NSF charges, and (c) all
intcnest and other fem or charges in excess ofthai amount required to pay Invcstora 1% pa month
return (12% per annum, simple intact) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agweaunaixby Concordia, andConcondia's failure to
cure suchDefiault within thirty (30) days alterrecdptofwrittaen notice from Investor desaibing such
default in derail, the appointmentof Concordia as thesav ing agent  for theContreras under this
Agreement is irrevocable and can be modified only with the prior written consaat of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard ofreasonablcucss.

7. SUBSEQUENT SALE OF CONTRACTS BY n~1vEsroR

'I . 1 Any attempt by Investor to sell, transfer or assign Investors interest in any or
dl of the Contracts shall be void Q initio, urlJcss prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts
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~wh.ieh notice shall specifically reference this Section 7 and describe the Contreras which Investor
intends to sell, the identity, address and telephone rumba' of the prospective purchase (the
"Prospective Pu.rchascr") and the mums of the proposed sale.i

I

I 7.2 If Concordia elects to purchase the Contracts from Investor under Seaton 7.1,
nothing contained herein shall preclude or prohibit the subsequent or concuneNt sac by Concordia of
the Contracts to the Prospective Purchuer, and in the event of such Ade Concordia shall bccutitled
to retain any profit upon sale without any obligation to Inventor.

7.3 [Concordia elects not to purchase the Conuaas8~om Investor under Seton
7. 1 , and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the tams of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof. ` ..

8. HWESTOR AaG¢owwDG

Inventor hereby aclcnowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" bcilng high quality vnth
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 yalucofthe vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contacts will not be unusual and there may be a large number of Substitute
Contracts. Investor fiuthcr acknowledges tic importance ofutilizfngancxpaiaiced servicing again
for such Contacts and for that reason specifically agrees that (a) the requirement under this
Agreanent 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 fem
to be paid to Concordia hcreunda* are fair and reasonable.I

i
I

9. ARBITRJ°\'ITON

At the cleclionofcitha party, any oOntrovasy, claim or dispute of any kind or nana,
arising out of or relating to this Agaroomcnl, or breach baud shall be sdtled by binding
arbiualion m accordance with the Commercial AIbiuarion Rules of the American Arbitration
Association, and any judgment awarded or rcndaed by the arbitraLor(s), may be cntaed in
any court havingjurisdiction hoof. All costs ofaxbitralion, togctbcr with any legal, mM
invcstigadon, accounting, shallbepaid by the losing party.

10. TERM AND TERMINATION
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10.1 Term. This Agrteclnncnt shall eontinuc in effect until the earlier of (a) the
mutual agreanent of the parties to terminate the Agreanent, as evidenced in a writing signed by both
pomes or (b) the payment in full of dl the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the dcfauldng parts fdlurc to cuzrc such Default
within thirty (30) days after receipt of written notice from the non-dcfaWting party describing the
Default in detaiL then upon the election of the non-defaulting party andupon effective wring notice
to the defaulting party, this Agrecinucnt shall taminaxe.

11. DEFAULT AND any/rnnres

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 amou.ntto the other party when due,

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

l

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

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a genaad assiglunncnt for the beucht of eteditors or
voluntarily 'files under balnlauptcy or similar law(s),

(c) . Any involuutarypetition in bankruptcy is tiled against eithaparty and
is not dismissed within 60 days;

(1) Any levies of attacbnuazt, 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., Iepott,
certificate, financial statement made or delivered by dtha party to the other is incorrect, false, nu-ue
or misleading in any material rupect whatever.

l 1.2 Remediw Alter Default. In the event of any Default by Concordia has not
been cm within 30 days aitch 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 ofConuacts and
collect such Contracts, without payment of any timha servicing fee to Concordia

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

(d) Subject to subparagiraq>h(c) below, exercise any other rights and/or
remedies available to Investor undo law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only ANn
complying with Section 7 hereof; which shall survive any tcnninatiowof the Agrcanmt and any
Default by Concordia. ` . 1

li

i

I I .3 Cumulative Rights. All rights, xandics and Powers granted to the parties in
this Agreement, or in any other aglreauncrnt given by one partyto the other, an cumulative and may be
exercised singularly or concurrently with such ota rights as the paNes may have.

l
412. MISCELLANEOUS

12.1 Power ofAttomcy. In order to carry out the servicing requirancntsof this
Agreement, Investor grants to Concordia an irrevocable power ofattomey, coupled with an interest,
authorizing and permitting Concordia (acting through any omits anployees, attorneys or agents) at
any time, at Concordia's option, with or vlnthotlt notice to Investor, to do any or all oftbefollowing
in Investor's name or othawvise, its special attorney in far, or agent, with power to:

(a) insert Concordia's remittance address on dl Contacts purchase by
Investor and being collected by Concordia; .

(b) receive, open and dispose fall mail addressed to Investor from any
Cu.stolD¢l':,

(c) endorse the name oflnvcstor, or Investor's Fictitious trade name, on
any checks or other evidaaces of payment that may come into the possession of Concordia on
Conuacis purchased by Investor or pursuant to default on any other documents relating to any of the
Contacts, and including but not limited to, amendments, notices to cuslomas and any other
documents necessary to carry out the purposes of this Agneennent;

(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 Io become due on Contracts,

(c) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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(f) 6°om time to time offer a trade discount to a Customer exclusive of
Coneordia's normal business piaaicc with said customer and

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

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor hannnlcss
against any and adj 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 covaiants in this Agreanent, or (ii) Concordia's collecting or
attcnnpting to collect any Contracts.

12.3 Binding on Future Parties. This RgijeeIncnt inuresto the baiclit of and is
binding upon the heirs, executors, adluninistrators, successors and assigns of the parties.

12.4 Writtai 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 ranedyunda this
Agreeinncnt on one occasion is not a waiver ofanyoMaN@t on that occasion, nor the viva of that
or any other right on any subsequent occasion.

12.5 Lead Fees. Tbc prevailing party shall be altitlcd to receive dl attorneys fees,
costs and/or expenses ("Lcgal Fees") incurred by such party in atforcing this Agreauncnt and any
documents prqaared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreaunent, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing panyshall be entitled to recover
its Legal Fees wherever applicable

12.6 omit Law. This Agreemait shall be governed by and construed both as
to validity and performance and cnfbrced in accordance with the laws of theState of California,
without giving erect to the choice of law principles thereof.

12.7 Invalid Provisions. Lf any provision(s) of this Agreement shall be declared
illegal, continauy to law or policy, or otherwise unenforceable, it is agreed that such provisionshallbe
disregarded and that all other' provisions of this Agureanent shall remain in full force and colect as
though such provisior1(s) had not been incorporated herein.

12.8 Entire A cut. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreanent 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 equjvalcut private messenger/dcliveryscrvicc o8°cring signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever loeatd 1

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

If to Investor: "JM . r. 4 .Jo R.V~.tng,»2-og

E J !
12.10 Waiver ofJtlry Trial. I 1~iua1; BOTH n~fvEsroR AND

CONCORDIA Acto~1ovwLEDGE'rH£ . . cosrAn'a~rDA1~rr TOTR[A/.]3Y JURY,
AND THEREFORE BOTH cu:Enr AND CONCORDIA WAWE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR pR0C}8}8D1NG OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGR_EE1vfENT(S) RELATED 1rEaEro .

I

Executed this 11._ day of TI' Zo;5>2at Ontario, California.

Concordia: Concordia Financing Co

Bar

Investor:

., Ltd.
a California corporation

,.,*, 2 Mr?'\.-/
Kenneth Crowder

4 President

/ Z/
/ .

L Al  I I  4

*a
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Exhibit A:

Last of Contracts

Name of Customer Dealer Principal Amount As of ,2001

S \C£'3Total 1
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CUSTO DIAL AGREEMENT

. .

Paco pan "C

THIS CUSTODIAL AGREEMENT ("Agreement") ismade and entered into as of
.L.T.»v-A'-' \Y.. , 200Lby and between Concordia Financing Co., Ltd., a California corporation
("Concordia"),]*'"""' Ur. M4"?IW°a(n)§_[4!4l44(°'[i1vestor'°), and E R Financial and Advisory
Service, an Arizo custodian"), collectively referred to herein as "the parties".-

R E C IT ALS

A. Concordia and Lnvestor have entered into a Sale of Contracts and Servicing
Agreement dated / , 20GL(thc "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 delivcrd to Custodian., and all the turns and provisions of the Sale Agreement
are incorporated herein by this reference.

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

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

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

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

2. Delivery ofDocunlents 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 assigiunenls as provided herein
for the Contracts.

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

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

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

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

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validityofany Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon die accuracy, act in reliance upon the contains, and assume the genuineness of,
any notice instruction, cerdficatc, 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 :Ruth 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, Resiqnadon, Interpleaded.

I

5.1 This Agreement may be altered or amended only with the written
consent of all the pairs hereto. Custodian may resign foray 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 Eve (5)
business days following the effective date of such resignation, at which mc (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 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 andlnvestor custodian and a
successor then the resigning Custodian shall promptly deliver all the doctnnents in his possession
back to Concordia, and the resigning Custodian shall notify luvestor in writing of his transfer ofsucb
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 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 lo this Section 5.1 .

5.2 Should the parties not designate a successor custodian within 30 days
of the Cuslomer's resignation, or should any dispute arise with rcspccl to the custodial documents,

2
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this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a noun
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

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

7. Indemnification and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indcmnitees") and Concordia agrees to hold Lhcm harmless from, any and dl 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 Agreenncnt or any transaction to
which this Agreement relates, unless such action, clajrn 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 WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year Tim above written.

I
I
.
I
I

Concordia: Concordia Financing Co., Ltd.
a Cali folia corporation

I|
/

J
/7

\
Kenneth Crowder
Prcsid I

_.f
I

A
n

Investor: .L A.. . {

.aCustodian: . ./¢v7¢394' . .~
E R Fin coal and Advisory Service

ACC007047
BERSCH

3



A

i

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on June 12, 2002 by and between David or Maridee Ridgeway and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A.

c.

WHEREAS on or about June 12, 2002 David or Maridee Ridgeway 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 David or

Maridee Ridgeway monthly an amount equal to a ii, percent return (1229 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

remain a going concern, and

D. WHEREAS David or Maridel Ridgeway 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 David or Maridee

Ridgeway monthly payments in an amount equal to the interest payments Concordia
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has been making to David or Maridee Ridgeway. 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.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President 8» coo

INVESTOR
\.

u

By:
Davd or arider idgew
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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 May23, 2002, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and David or Maridel Ridgway is

hereby amended in the following respects:

l
l
l

l

RECITALS

A. WHEREAS on or about May 23, 2002, Concordia and David or Maridel

Ridgway entered into a Sale of Contracts and Servicing Agreement, a copy of which is
l

B.
i
i
i

attached hereto as Exhibit "A", and

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

Amendment at 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 David or Maridel Ridgway 's investment balance. David

or Maridel Ridgway 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

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 $66,079.46 to $11 ,079.46.

2.

i

3.

I
I
I

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 David or Maridee Ridgway . in the event that David or Marilee Ridgway

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
I

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

i4.

l
l5.

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 shallr
I

I

e.

7.

8.

:

I

:
;

1
J

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
I

I
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, David or Maridee Ridgway

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

all liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

. - ...

By: .
Christopher Crowder
President

INVESTOR

4

I
/ 6By:

David or Marid Ri away

l

1

i

3
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CONCORDIA FINAN(.I1N(, CO., LTI).

/V\h!
8"f"7

M14Sale of Contracts and Servicing Agreement

*g
d

This Sale ofContracts and Servicing Agreement ("Agreement") is entered into to be
2003 by and between Concordia Financing Co., Ltd., a California

v n) ..._ ("Investor")»,¢!,1""'7 }}(u2,<:»..
l

effective as of IQ ._.. ____,
corporation ("Conc<'?dia") an y , g . .
hereinafter collectively referred to as "the parties.

RECITALS

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain lack (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 follows;

I . DEFINITIONS

l . l "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in §_>£l3b_ij_£\._ 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 ofbankmptcy 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 ER Financial arid Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

EXHIBIT
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1.5 "Customer" means the account debtor under a Contract. l|
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.

Il
I

l
I

l .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 forth in Section 2 hereof.

1.10 "Substitute Contract" means a Contract having tie 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 a

Concordia hereby sells, assigns and transfers to Investor those Contrztcts described in
br a purchase price of$ / (the "Purchase Price"). From time to time monies

. be shown in Exhibit A.
Exhibit A, _
may be added or taken. The balance wt l

3. W ARRANTIES

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 walTants 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 witltlhe terms of the
Contract.

3 .4 To the best knowledge of Concordia, each Contract offered for sale to Investor
is an accurate statement of bonafide sale, deliver and acceptance of merchandise orperfomiance of
service by Dealer to Customer.

ACC006319
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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 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
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 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 for the benefit of Concordia and Investor. Contracts shall
From time to time he 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 pan of the monthly
report red uircd 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 guider this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, arid providing Concordia think (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 Io 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

I

I
I
l
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I

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

z
|
i

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
sen/icing 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 oflatc payment fees and NSF eheckcharges,
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.

l

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

during the entire term al" the Contract, (ti) all late payment fees, (b) all NSF charges, and (c) all

8'

6.3 As its ice for servicing each Contract, Concordia shall be entitled to retain,
J

interest and other lees or charges in excess oftliat amount required to pay Investor a month
return ( A 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 CGNTRACTS BY rnvEsroR

7. l Any attempt by investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ay; 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,

3ACC006321
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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 temps of the proposed sale.

7.2 If Concordia elects lo 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 lf 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 temps of this Agreement. including but not limited tithe servicing

provisions of Section 6 hereof.

8 INV ESTOR ACKNOW LFDGMF NTS

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 servicingagent

for such Contracts and for that reason specifically agrees that (a) the requirement under this

Agreement that Concordia he retained as the servicing agent during the entire term of the Contracts

is a material condition to Coneordia'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 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 arbitrzitor(s), may be entered in

any court havingjurisdiction hereoli 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 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 L:ggiination Up0n..D§!_auB Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting parly'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 l DEFA U Ll A ND REMEDI ES

l l .l Qelault. Any one or more of the following shall constitute a default of this
Agreement (°'Def21ult"):

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

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

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

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

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

(f) Any levies al anaclunent, 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.

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 executed Contracts
and title transfer instruments to Investor.
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(b) Directly note fv any Customers and effect collections of(Tontracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining lo 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) Assiggn, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hercoi which shall survive any termination of the Agreement and any
Default by Concordia.

11.3 Qumu1atiie liiehts. All rights remedies and Powers granted to the parties in
this Algreement, 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
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 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 attomev in tact, or agent, with power Io:

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

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

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

(d) iii 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,
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(f`) from lime to time offer a trade discount ro a Customer exclusive of
(:oncordia's normal business practice with said customer, arid

(g) to do any and all things Concordia deems necessary and proper to cony
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.

l12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is iii 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.

Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
I

12.5
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 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
i 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 mac 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 108
Ontario California 91764
Fax: 909-483.2626
ATTN: Chris Crowder

If to Investor; 132§\v_! <1
I

4 ;

la Initial) BOTH INVEt e-12. 10 WaiverQ_f.lury Tr ( STOR 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 PROCEIEDING OR TRANSACTION RELA"riNG TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERIETO.

Executed this 2003, at Ontario, California.day of t
Concordia:

. . - . . . .  -_~. . ._

Concordia Financing Co., Ltd.
a California corporation_

`
By: ft _)__- /"'

Christopher Crowder
Vice President

\Investor:

6f %33i
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Fxhibit A:

.List Qf CogLrac1s

81a111c of Customer Dealer Principal Amount As of 200 I

I
I

Total 1 $_._._....___..._....._____.
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cusrooiAL AGR.ERMl§NT

THIS CUSTODIA L AGRFPMENT ("Agrecrnenl") is Marie and entered into as of
zocgby and among Concordia Financing Co., Ltd. ii California corporation

a(n)528/v I;_,("Invcstor"), and E R Financial  and

Arizona company ("Custodian"), collcciively referred lo herein as "the

i .6.._
("Coo rdia") .-......-...

Advisory Service,

parties".

C
.J 1

P4/101 4 i f ' IDog M1741 < ?7 :̀iz
A. Concordia and Investor have cmcrW into a Sale of Conuzicrs and Servicing

Agreement dated , 20L (the "Sale Contraet"). Concordia is selling certain Contracts,

as defined in the Sale Contract, to Investor and servicing such Contracts for the benefit of both

Investor and Concordia. All terms used herein shall have the meanings set forth to. the Sale

Contract. A true and exact copy of the Sale Contracthas been delivered to Custodian, and all die

terms and provisions of the Sale Contract 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 at' this

Agreement.

NOW THEREPORE, for valuable consideration, die receipt and sufficiency of
which is hereby acknowledged, including the mural covenants herein oontainal, the panics hereto

agree as follows;

l . p ointment of Custodian. The parties hereby appoint Custodian as the

custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this

Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all

evidences of title with respect to the vehicles covered by Ute Contracts, with separate assignments

executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor. All Substitute Contracts delivered by Concordia to Qtstodian shall also be

originally executed and shall be accompanied by evidences of title and separate assignments as

provided herein for the Contracts.

3. gelding 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
Contract

EXHIBIT
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1

. 4. Rx Hts, Duties and Responsibilities of Custodian. ll is understood anti
:agreed that t.he duties of the Custodian are purely administrative- in nature, and that;

4 I Custodian's responsibilities shall ht limited in those described in

Sections 3.7 and 4 of the Sale Contract.

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
salt:Contract.

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
he entitled to rely upon the accuracy, act in reliance upon the Ct)lllcIl[$ arid 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 Contract without the necessity of
Custodian verifying the truth 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 lo execute any such car silicate, 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 (.Tustodian's willful misconduct or negligence.

5. Amendrnertt, Resignation, Interpleaded.

l

I

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) Oays
written notice to both Concordia and Investor. Should Custodian resign my herein provided, after
the effective date of such resignation Custodian shall not be required to accept any additional
documents but Custodian's 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
lo the resigning Custodian by Concordia and Investor and such successor custodian, then the
resigning Custodian shall deliver the documents in its possession lo the successor custodian or
(b) if the resigning custodian shall not have received written notice signed by Concordia and
Investor and a successor custodian then the resigning Custodian shall promptly deliver all the
documents in its possession back to Concordia and the resigning Custodian shall notify Investor
in writing of its transfer of sud] 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 Hy
Concordia for any expenses incurred in connection with its resignation and transfer of the
custodial documents to a successor custodian pursuant to this Section 5. l

2
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5.2 Should Loc parlous not dcsignau; a successor cuslodlan within 80
llzays after the (Tuslodians r 4:signa1ion or should Amy dispulc arise with rc$pc<:l ro Lev <:uslorli:al
(lncumems this Aglc<c:lt\c:l1l or the Sale (Iomracl (Qfuslodian may dcpc>sil xhc cusmdial documcnis
with a court of competent. jurlsdiclion and inlcrplcad such dispute: and the parlivs will hold
Custodian harmless and indemnify Custodian against all consequences and expenses which may
to incurred including (Tustodian's reasonable attorneys' fees.

ti. Fees and Fxpenses. Concordia shall pay Custodian a lee for its services in
the amount of 0.25 % per month of the principal balance, payahlt* monthly

7 indemnification and Contribution.

7. l Notwithstanding the provisions of Section 6 hereof Concordia
agrees to indemnify Custodian and its officers, directors, employees, agents and shareholders
(jointly and severally the "Indenmitees") arid Concordia agrees to hold them harmless from any
and all loss, liabi li ty cost damage and expense, including, without limitation reasonable
attorneys' fees, which the Indemnities may stiffer 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 lndeinnitces. l

i
l

7.2 The provisions of this Section 7 shall survive any termination of tlNrt
Agrccmcrit whuthcr by transfer of the' custodial docuin¢:nts, rcsigriznion of (Tnstotlian or
olllcrwisc*.

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

i
t
i
i

Concordia:

\

Concordia Financing Co. Lid
a California comorattm- i

i

It
By; 4/7

(_'\;\V\">*C Q\\8~f ¥6concsh Crowder
\ll 98, -~ President \

Investor: 4104
Custodian; E R Financial and Advisory Service

/

B

1
J
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on July 6, 2003 by and between David or Maridee Ridgeway and

Concordia Financing Co., Ltd., a corporation ("Concordia"). is hereby amended in the

following respects:

RECITALS

A.

i

c.

WHEREAS on or about July 6, 2003 David or Maridee Ridgeway 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 David or

Maridee Ridgeway monthly an amount equal to a percent return (124 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 David or Maridel Ridgeway 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 David or Maridee

Ridgeway monthly payments in an amount equal to the interest payments Concordia

ACC006312
BERSCH
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has been making to David or Maridee Ridgeway. 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:
C gopher Crowder
President & COO

INVESTOR
( -/

/ 7
/ /By:

David or Maridel Ridg ay

ACC006313
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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 July 6, 2003, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and David or Maridel Ridgeway is

hereby amended in the following respects:

RECITALS
I

A . WHEREAS on or about July 6, 2003, Concordia and David or Maridee

Ridgeway entered into a Sale of Contracts and Servicing Agreement. a copy of which is

attached hereto as Exhibit and
l

I

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

.
:
I

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

andattached hereto as Exhibit
I
I
I C. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount David or A/laridee Ridgeway's investment balance. David
I
I or Maridel Ridgeway is familiar with Concordia's financial conditions and has

determined any attempt to collect the full amount of the investment balance would be a
l

|

I

: 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
I
I

Because of Concordia's financial condition where its total liabilities
I

I

:

81 .

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

I
i
I
I

I| XHIBIT
|

:

|

I
¢ 1 1

'V I

\
n
2LT."=
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balance as of February t, 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 $47,426.90 to $7,951.92.

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 David or Maddee Ridgeway. In the event that David or Maridel

Ridgeway 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.

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.

8.

g.

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

ACC006308
BERSCH



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

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

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

11 By execution of this Second Amendment, David or Maridee Ridgeway

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

I 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

i

CONCORDIA FINANCING co. LTD,
a California Corporation l

.--_By:
Christopher Crowder
President

INVESTOR

i i
ii

By: 64\ /1 »i . / [ _ _ _ _ _

David or Maride Ridgeway
/

3
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