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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

This Sale ofContracts andServicingAgreement ("Agreement")is entered into to be
effective as ofApril1, 2005 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), and David or Maridee Ridgway, a(n)Individual ("Investor") here in after collectively
referred to as "the parties."

R E C I T A L S

A. Concordia desires to obtain short term financing by factoring, selling and assigningto
Investor certain truck (tractor and/or trailer) oonditionad 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 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 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
avehicle 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" meansER Financial and Advisory Services, who shallholdthe
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

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.
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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.
l
ll

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

l

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.

l

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of $75 000.00 (the "Purchase Price"). From time to time monies may
be added or taken. The balance will be shown in Exhibit A.

3. W ARRANTIES

l

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement 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.

l

l

i
l

1
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 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.

l

l

l
1

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

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

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transferdocuments, and,within 2 business daysafter receiptof 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 adj
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 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
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

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

6. SERVICING AGREEMENT
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6.1 Investor hereby engages and hires Concordia as its serving 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.

¢r'
1 %

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 Q48 per
month return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEOUENT SALE OF CONTRACTS BY INVESTOR
l
l

4

l

1
l
I
l

1

I
\1

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

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

9. ARBITRATION

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

10. TERM AND TERMINATION

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

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

11. DEFAULT AND REMEDIES

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

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

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties,
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A receiver or tnistee is appointed for any or all of the assets of either(c)
party;

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

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

(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

I

I

I
I

(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 ro 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 Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
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1

l

1
4

:
4any 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: 8
l
1
1
1

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

I

1
1

1

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

i

1

I

1
4
I

\

l

(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,

l(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

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

of or failure to perform any of its warranties,
in this Agreement;  or ( ii)  Concordia's collect ing or

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
guarantees, commitments, or covenants .
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 dl attorney 's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals 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 drat 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 writtenor oral. This Agreement may be
amended only by written agreement executed by the parties.

l

l

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, list 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: David or Maridel Rid aI

AZ

I

.41
A AVA- I12.10 Waiver of Jurv Trial. Initial) BOTH INVESTOR AND

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

Executed this __ day of Ma 2 , at Ontario, California.

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

. J

-*y: € \
Christopher Crowder

Joe Pre dent
Investor: QS
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Exhibit A: |
I

List of Contracts

,zo05
I
IName of Customer Deader Principal Amount As of

I

I
I

I

I.

Total: $

ACC007827
HERSCH



cr

, J

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on April 1, 2005 by and between David or Maridee Ridgway and

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

following respects:

RECITALS

A.

c.

WHEREAS on or about April 1, 2005 David or Maridee Ridgway 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 Ridgway 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

remain a going concern, and

D. WHEREAS David or Maridee Ridgway 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 David or Maridee

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

EXHIBIT
ACC007811
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3.

I

4 .

been making to David or Maridee Ridgway. These monthly payments shall, however

constitute, and be characterized as, a repayment of the principal of the purchase price

as that term is defined in the Sale of Contracts and Servicing Agreement.

Except as amended by this Agreement, the terms and conditions of the

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

Neither this Amendment nor the underlying Sale of Contract and Servicing

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

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

CONCORDIA FINANCING co. LTD,
a Califomla Corporation

- Q

By:
Christopher Crowder
President 8» COO

INVESTOR

<
7

By:
avid rMarid Ridgway

ACC007812
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on April 1, 2005, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and David or Maridee Ridgway is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about April 1, 2005, Concordia and David or Maridee

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

u H.
I

B .

c .

attached hereto as Exhibit and

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

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

attached hereto as Exhibit "B", and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount David or Maridel Ridgway 's investment balance. David

or Marilee 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

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

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

1

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

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

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

the Agreement shall be reduced from $49,559.59 to $8,309.59

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 Maridel Ridgway . in the event that David or Maridel Ridgway

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

8. Section 8.1 of the Agreement shall be deleted in its entirety and the

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

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

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

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

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

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

6.

7.

8.

9.

5.

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.

I

i

Except as amended by this Second Amendment and the previous

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

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

11. By execution 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

INVESTOP
`

7

/

X
\

I /kgBy:

David or Maridel dew y

I

I

3
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CONCORDIA FINANCING CO., LTD.

Sale of Contracts and Servicing Agreement

8

1
1

1

l

l

E3ke8zf£huzL§§4gx4%uliEn4>m&1Zxj&Q§_

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of , 2003 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and ("Investor")
hereinafter collectively referred to as "the parties."

R EC l TA L S

A. Concordia desires to obtain short temp 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.

I
I.
I

IIIEREFORE, 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 quid/or trailer) conditional sales
contracts listed in §3hil_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 xo
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form ofbankniptcy 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 o 125% otlthe value of the vehicle, or a Customer
Dispute

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

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

m§x¢"
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l

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

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

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

l

l1.6 "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 monies1 5 0 0 5 0Fxhibit A, lOt a purchase price of$

may be added or taken. The balance will be shown in Exhibit A.

3. W ARRANTMS

I

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

i

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

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

3.3 Fach Contract otTered 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 bonafide sale, deliver and acceptance ol'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 anypart or way
whatsoever, the business of any Dealer having Contracts which arc 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 docttmcnts, the Custodian shall place the Contract having the
Contract Default in the UQS. mail fox return to Concordia.

4. CUSTQDIAN; 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 o1 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 bcnetit of Concordia ad Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of(loncordia's written
representation a copy of which shall be mailed lo Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released cither (a) has been paid in full
and must be rctumed 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. lfConcordia fails to cure such Default within such 30day 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 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 etTect
the legal transfer of title to Investor.

4.3 Assuming Rio 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. (it) the payment iii full. and release al' all the
(.oiuracts lo Concordia for return to the Customers

Funl.iu\<8

Concurrently with the exccut ion of this Agreement by the parties and the delivery of
the originally executed Contracts and executed title transfer documents Hy Concordia Io the
(Tustodiali Investor shall wire or deliver to (.om:nrdia funds in the full amount of the Purchnsc Price.

6 . FRV ult (NCS A G RF F MI? NT

( i t Investor hcrchv engages and hires (oncordi:i as its servicing agent lOt all
'servicing nizitters related to the Contracts. including hut not limited to sending momhlv invoices to
Customers tor pziyineiu, the collection of payiiieiils, correspondence :ind 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 it in all respects Concordia remained the owner of the
(iontracts and had sole authority with respect to the collection and disposition of the (`ontracts.

6.2 As part of its responsibility as servicing agent lot the Contracts Concordia
shall send monthly reports to Investor, togctlier 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. Ta) all late pa)1ncnt (hes, (b) all NSF charges, arid (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% 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 by Concordia. and Concordia's failure lo
cure such Default within think (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 withhold by Concordia lot any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.\ Any attempt Hy investor to sell. transfer or assign investors interest in any or
all Of the Contracts shall he void al; 41139. unless prior Io such sale. transfer or assignment (a)
Investor first offers such C`.ontracts to Concordia for purchase for 95% of the then existing, principal
balance clue under the Contracts. arid (bl Concordia fails to purchase such Contracts "Uhm ninety
(90) days aler receipt ofwritien notice from Investor of investor's intention to sell ll" 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 Purehaser") arid the terms of the proposed sale.

7.2 lfConcordia 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 lIConcordia elects not to purchase the Contracts from Investor under Section
7. I , and Investor subsequentlysells theContracts 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 froln "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual arid there may be a large number of Substitute
Contracts. lrivestor 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.

c) ARBITRATION

Al 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 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 hercoi 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 Temi. 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 loom 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 tcmiinate. .

11. DEFAULT AND REMEDIES

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,

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

party,
l
l(d) Either party becomes insolvent, ceases business operations, or is

unable lo 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,

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

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

11.2 Bgmedies After Degtih. 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
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lb) 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.

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

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

complying with Section 7 hereof, which shall survive any tcmiination of the Agreement and any
Default by Concordia. .

l LE Qtrnnigt gglighg. 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.

1>. MISCELLANEOUS

I
12.1 Rgyy-Qrpl tmgggy. in order to curry out the servicing requirements of this

Agreement, Investor grams 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 allowing
in investor's name or otherwise, its special attorney in l81et, or agent, with power to:

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

(1>) receive, open and dispose al all mail addressed to Investor from any
Customer,

(e) endorse the name of Investor, or investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but riot 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,

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

ACC006354
BERSCH



(f) from time lo time offer a trade discount to a Customer exclusive of
Concordia's nominal business practice with said customer; and "

(8) to do any and all things Concordia deems necessity and proper to carry
out the puqiosc(s) of this Agreement.

12.2 d Harmless. Concordia agrees to indemnify arid 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 perfonn any of its warranties,
guarantees, commitments, or covenants in this Agreement. or (ii) Concordia's collecting or
attempting to collect any Connaets.

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

i
I
I 12.4 t@_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

i

i
l
i

12.5 Lena] Fees. The prevailing party shall be entitle to receive all attorneys fees,
costs and/or expenses ("Lcgal Fees") incurred bv such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enlbrcing 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 he entitled to recover
its Legal Fees wherever applicable.

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

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

12.8 Entire Agreement This Agreement, and 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 communications
(collectively Notices) given or made pursuant to this Agreement sha.ll he given if sent by telex,
telecopy, fax, first class mail or by registered or certified Mai I, 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:

lits Concordia: Concordia Financing Co., Lid.
2920 Inland Empire Blvd., Sla 103
Ontario California 9]764
Fax: 909-483-2626
ATTN: Chris Crowder

lIts Investor: 8/<9 v'&'2,

z.
al

A
I

12.10 Waiver of Jury Tn (Initial) BOTH INVESTOR AND
CONCORDIA ACKNGWLEDGE THE E TTENDANT TO TRIALBY JURY,
AND THEREFORE BOTH CLIENT AND CONCORI AIVP ANY RIGHT TO TRIPLL BY
JURY IN ANY ACTION OR PROCEEDING OR TR . SACTION RFLATING TO THIS
AGRFEMENT OR ANY AGREEMl€NT(S) r<l€I.ArFn IIERETO.

">003, UI Ontario. Cnlilbrnizi.lixecuted this ;_3_ dayof __8§944r'

(Ioncordia:

By:
.` owdcr

Concordia Fin zincing Co.. Ltd.
a California corporzilion

,?'v
Christopher
Vice President

Investor:

I

I

i
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llIIs CUSTODIAL AGRVEMENT ("Agreement") is made and entered into as of

2002 by and among Concordia Financing Co., Ltd., a California corporation
("Con orelia") _ _ _ vcstor"), and E R Financial and
Advisory Service an Arizona company ("Custodian ), co actively referred Io herein as "the
parties".

R E C I T A L S

A Concordia and Investor have entered into a Stale of Contracts and Servicing
Agreement dated Jia:l43. 2003 (the "Sale Conf.ract"). Concordia is selling certain Contracts,
as defined in the Salt Contract, to Investor and servicing such Contracts for the hcnefit of both
Investor and Concordia. All terms used herein shall have the meanings set forth iii the Sale
Contract. A true and exact copy of the 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
A agreement

NUW, 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

2. Delivery of Documents to Custodian. Concurrent with the execution of Luis
Agreement, Concordia shall transfer to Custodian die 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 .l'eriod. Custodian shall hold the Contracts and related documents
for the benclit of Concordia and investor, for the period described in Section 4.3 of the Sale
Contract. .
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Rights, Duties and Res onsibilities of Custodian. It is understood and4 .

agreed that the duties of the Custodian arc purely administrative in nature, and that:

4. l Custodian's responsibilities shall he: limited to those descrilwd in

Sections 3.7 and 4 of the Sale Contract

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

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 iii reliance upon the contents, arid assume the
genuineness of, any notice, instruction, ocrtiUcate, 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 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.

1.4 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 Custod.ian's willful misconduct or negligence.

5. grnendtnent, Resignation, lntetpleader.

5.1 This Agreement may be altered or amended only with the written
consent of all Me parties hereto. Custodian may resign for any reason upon thirty (30) days
written notice to both Concordia :Md 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 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
Lime (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 Io 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 80
days after the Custodians resignation. or should any dispute arise with respect lo the custodial
documents. this Agwcineiu or the Sale (contract Custodian may deposit du: custodial doc\in1t"rit'.
with a C()llll al competent .iurisdieunn :Md iutcrplcad such dispute and the parties will hold
Custodian harmless and indemnify Custodian against all consequences and expenses which may
he incurred, including Custodians reasonable attorneys' fees.

6. Fees and Expenses. Concordia shall pay Custodian a fee for its services in

the amount of 025% per month of the principal balance, payable monthly.

7 Indemnification and Contribution.

7. l Notwithstanding the provisions of Section 6 hereof Concordia
agrees (O indemnify Custodian and its officers directors, employees, agents and sharelioldcrs
(jointly and severally the "lnclemnitees") and Concordia agrees Io hold them harmless from, any
and all loss liabili ty cost damage and expense including, without limitation, reasonable
attorneys' f<:cs 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 al' the lndcmnitees.

7.2 The provisions al this Section 7 shall survive any termination of this
Agreement whether by transfer of the custodial documents rcsiynaition 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. Lid.
a California corporation -.

lnvcsLor
4

By? ` _ J
6//8~w7/#W 461 81 Crowds

M:M Presider

Custodian; E R Financial :Md Advisory Service

By 4/ [4
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AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

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

previously executed on August 13, 2003 by and between Fred and Dori Grover and

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

following respects:

RECITALS

A. WHEREAS on or about August 13, 2003 Fred and Dori Grover 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 Fred and

I
I Dori Grover monthly an amount equal to a 1% percent return (12% per annum simple

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

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

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

K
remain a going concern, and

D. WHEREAS Fred and Dori Grover 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 .
f.f .

2. In place thereon, Concordia will continue to pay to Fred and Dori Grover

monthly payments in an amount equal to the interest payments Concordia hasbeenQS' g

EXHIBIT
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making to Fred and Dori Grover. These monthly payments shall, however constitute,

and be characterized as, a repayment of the principal cf 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

. , . *

l"" f
/ "

_,..»v* ' .By:
Christopher Crowder
President & COO

INVESTOR

By; %_@>@t
Fred and Dori Gro

i
! 328
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SECOND AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on August 13, 2003, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Fred & Dori Grover is hereby

amended in the following respects:

RECITALS
i
i

A. WHEREAS on or about August 13, 2003, Concordia and Fred & Do/1

Grover entered into a Sale of Contracts arid Sewicing Agreement, a copy of which is

attached hereto as Exhibit anda "
v

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 Fred & Dori Grover's investment balance. Fred & Dori

Grover 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 $277,302. 76 to $46, 546.08.

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 Fred 8. Dori Grover. In the event that Fred & Dori Grover fails to elect the

custodian, Concordia will be the Custodian.

s. 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 l
l

i

6.

7.

8.

9.

be deleted in its entirety.

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

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

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

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

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

directed by Investor.

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

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

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

11 By execution of this Second Amendment, Fred gr Dori Grover 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: J , /
Christopher Crowder
President

INVESTOR l

l

By
GrFred &

-

( E over

J

3I
I
! ACC006334

BERSCH



1

CONCORDIA FINANCING co., LTD.

4

\
1

A cementervSal f o tracts n

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into
to be effective as of April 1, 1999 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Dorothy Wanzek, trustee of the Wanzek Family Trust,
("Investor") hereinafter collectively referred to as "the parties."

R E C I T A LS

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

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

i
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.

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 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.

i

i 1.4 "Custodian" means Linda Wanzek, who shall hold the originally executed
Contracts, with transferable title documents, pursuant to the terms of the Agreement.

1
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1.5 "Customer" means the account debtor under a Contract.

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

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

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

1.9 "Purchase Price" shall have the meaning set toM in Section 2 hereof.
l
l

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

l
l

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 $100,212.05
as of the date hereof, for a purchase price of $100,000 (the "Purchase Price").

l

WARRANTIES3.

As an inducement for Investor to enter into this Agreement, and with full
knowledge that the Trudi 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 title to,3.2
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.

2
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1 3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or
performance of service by Dealer to Customer.

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

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a

credit check of the Customer to determine the payment risk. The Contracts represent

commercial sales, which means that the underlying vehicles will be used for business purposes

and that the sales and the Contracts are governed by the California Commercial Code or the

Commercial Code of the applicable state where the Dealer is located.

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
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.

i
i

I
I

I

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrency 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 alignments 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.
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3 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.

FUNDING5.

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

SERVICING AGREEMENT6.

r

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

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

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

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

4
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7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any

or all of the Contracts shall be void _ab initio, unless prior to such sale, transfer or assignment

(a) Investor first offers such Contracts to Concordia for purchase for 95 % of the then existing

principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts

within ninety (90) days after receipt of written notice from Investor of Investor's intention to sell

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

which Investor intends to sell, the identity, address and telephone number of the prospective

purchaser (the "Prospective Purchaser") and the terms of the proposed sale.

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

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

8. INVESTOR ACKNOWLEDGMENTS

l

Investor hereby acknowledges that the Contracts, if compared to other contracts

which were rated under industry standards from "A" to "D", with "A" being high quality with

financially strong Customers and/or considerable excess value in the vehicles subject to the

Contracts, and "D" being low quality with substantially weaker Customers and much less

protection 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.

i
.
I

At the election of either party, any controversy, claim or dispute of any kind or
nature, rising 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

5
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) 10. rm. 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.

t10.2 T  r  i i U on Def I . 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 DQQMM. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

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

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

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

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

(e) Any involuntary petition in banlmiptcy 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.

iR11.2 r 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:

ACC009348
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3 (a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

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

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

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

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

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

12. MISCELLANEOUS

i

I

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

I
I (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 Il€ccss8.Iy 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,

7
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compromise, prosecute, or defend any action, claim or proceeding(e)
as to said Contracts,

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

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

carry out the purpose(s) of this Agreement.

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

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

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

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

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

a li t r Law12.6 . This Agreement shall be governed by and construed both

as to val idity 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.

r12.8 Enti re A nt. This Agreement, and any exhibits and schedules

attached hereto, constitutes the entire agreement of the parties and supersedes all other prior

agreements, understandings, representations and warranties, whether written or oral. This

Agreement may be amended only by written agreement executed by the parties .

8
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x 12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex ,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage
and fees prepaid, or equivalent private messenger/delivery service offering signature
acknowledgement by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed
below, new addresses provided by the parties, or wherever located:

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

If to Investor: Doroth Wanzek

CA

12. 10 Waiver of Jury Trial. (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST A'rrENDANT 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.

i

l

Executed this 15 day of April 1999, at Ontario, California.

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

By:
9 .

r
Kenneth Crowder

"-̀  President
A

.4/

1Investor :

k. >.~._ ..........,.....
I

l I J ,6./ _4/,
7 I

/
1 .L/ I I ' I I

1 ;

,4 I /
/

i
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AMENDMENT TO SALE OF CDNTRACTS

AND SERVICING AGREEMENT

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

previously executed on February 22, 2000 by and between Wanzek Family Trust and

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

following respects:

RECITALS

A. WHEREAS on or about February 22, 2000 Wanzek Family Trust and

Concordia entered into the Sale of Contracts and Servicing Agreement thereunder,

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

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

Family Trust monthly an amount equal to a 1% percent return (12% per annum simple

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

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

for Concordia to continue making the interest payments without jeopardizing its ability to
3
I

remain a going concern, and

D. WHEREAS Wanzek Family Trust 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 Wanzek Family Trust

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

EXHIBITACC006367
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making to Wanzek Family 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.

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

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

. _ _ , . . - - . -

, ,

_....._..... _. , . . . . , .By:
Christopher Crowder
President & COO

INVESTOR

r . t
/L /

f .4464
f/ i i / '

B y . z

Wanzek Emily Trust

I,/=/ .
I

/

I
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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 February 22, 2000, by and between Concordia

Financing Co.. Ltd., a corporation ("Concordia"), and Wanzek Family Trust is hereby

amended in the following respects: .

RECITALS

A. WHEREAS on or about February 22, 2000, Concordia and Wanzek

Family Trust 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 Wanzek Family Trust's investment balance. Wanzek

Family Trust is familiar with Concordia's financial conditions and has determined any

attempt to collect the full amount of the investment balance would be a useless act

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

NOW, THEREFORE, the parties hereto agree as follows:

lAGREEMENT
l

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

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

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

1
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3.

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 $1,427,316. 17 to $239,316.17

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 Wanzek Family Trust, in the event that Wanzek Family Trust tails to

elect the custodian, Concordia will be the Custodian.

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

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

su'riicient 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
II

6.

7.

a.

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 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

ACC006363
BERSCH



l

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

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

11 By execution of this Second Amendment, Wanzek Family 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.

concoFiorA FINANCING co. LTD,
a California Corporation

--In

By:
Christopher Crowder
President

INVESTOR
/I
I

/
/ 4 /

I .
6

ru
By: ,.4 / 4'

Wanzek Fa . . ,££a48/

3
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CONCORDIA FINANCING co., LTD.
... "m .1

1

onto iv" A ant

i
i

i
i
i

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of February 22, 2000 by and between Concordia Financing Co., Ltd., a California

corporation ("Concordia"), and Dorothy Wanzek, trustee of the Wanzek Family Trust,
("Investor") hereinafter collectively referred to as "the parties. "

R E C I T A L S
l

l

l

l

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.
l

l
l
l

WB. 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 ELl1il2it.A attached hereto, including all Substitute Contracts .
l
l
l
I

I
I

1.2 "Contract Default" means any of the following: a Customer fails to provide

the insurance required by the Contract for a vehicle 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 Linda Wanzek, who shall hold the originally executed

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

1 l s8'"9"a
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1.5 "Customer" means the account debtor under a Contract.
i

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

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

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

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

1. 10 "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing
an existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

Concordia hereby sells,assigns and transfers to Investor those Contracts described
in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $200,186.31
as of the date hereof and an amount of $25.74 held for investment, for a purchase price of
$200,212.05 (the "Purchase Price").

.
I
I

WARRANTIES3.

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

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

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

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

- 2 -
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3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or
performance of service by Dealer to Customer.

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

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

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

4. CUSTODIAN; DEFAULT

I
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 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.

!
iI
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 to cure such Default. If Concordia fails to cure such Default within such
30-day cure period, Investor may, at its option, unilaterally instruct the Custodian to release to
Investor the originally executed Contracts and all executed assignments then in the possession of
the Custodian. Upon receipt of such originally executed Contracts and executed assignments,
Investor may, at his option, and in addition to all other remedies available to Investor, file the title
instruments and effect the legal transfer of title to Investor.

I 3
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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 Mis 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

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

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

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per
month return (12% per annum, simple interest) on the then existing principal balance due under
Ute 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.

-4
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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 ah niti , 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 Me 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.

INVESTOR ACKNOWLEDGMENTS8.

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.

ARBITRATION9.

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 arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

-5
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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 T son n D u . 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 Qszfault Any one or more of the following shall constitute a default of this
Agreement ("Default"):

i.

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

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

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

party;

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

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

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

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

11.2 Le A e D f . In the event of any Default by Concordia ha not
been cured within 30 days after notice of such Default is received by Concordia, which notice to

6 - ACC008758
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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 die Agreement and any
Default by Concordia.

ml iv Ri11.3 . All rights, remedies and Powers granted to the parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

P were thorn12.1 . In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys or
agents) at any time, at Concordia's option, with or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power
to:

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

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

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

-7
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W (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 HQIQMMIM. Concordia agrees to indemnify and hold lnvestor 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.

Bin in e P i12.3 . This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 W W Iver. 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 die waiver
of that or any other right on any subsequent occasion.

12.5 hes. 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 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.i

Inv I i i  i12.7 . If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall
be disregarded and that all other provisions of this Agreement shall remain in full force and effect
as though such provision(s) had not been incorporated herein.
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12. 8 Entj[§.Ag;eem9;1_t. 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 o ice. 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 eMs 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 del every, to the address listed
below, new addresses provided by the parties, or wherever located:

o.C LtdIf to Concordia: Concordia Finance

California
Fax:
ATTN : Ken Crowder

If to Investor: Dorothy Wanzek

C

H -
_

_
- f

r12.10 w Iver of J T 1. M \ (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATFENDANT 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 22 day of February 2000, at Ontario, California.

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

221% I'f*~.»/41By:

/

( Kenneth  Crowder

President

Investor:

9-I
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
February 22, 2000 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Dorothy Wanzek trustee of the Wanzek Family Trust, ("Investor"), and Linda
Wanzek, an individual ("Custodian"), collectively referred to herein as "the parties".

R E C I T A L S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated February 22, 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.

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

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.

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:

m  r t  f  u i1. . The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

D2. Deliver f 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 be
originally executed and shall be accompanied by evidences of title and separate assignments as
provided herein for the Contracts.

H l i n  P r3. . Custodian shall hold the Contracts arid related documents
for the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale
Agreement.

EXHIBIT
1 3 s- vo

l I IACC008762
BERSCH



no

E nf4. i Hts tie n o i i . It is understood and
agreed that the duties of the Custodian are purely administrative in nature, and that:

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

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

I
i

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall
be entitled to rely upon the accuracy, act in reliance upon the contents, and assume the
genuineness of, any notice, instruction, certificate, signature, instrument or other document which
is given to Custodian pursuant to this Agreement or 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. Mendmsn ssi2nMnbm@1§ad9r

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

2
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> 5 .2 Should the parties not designate a successor custodian within30 days
of the Customer' s resignation, or should any dispute arise with respect to the custodial documents ,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a
court of competent jurisdiction and interplead such dispute and the parties will hold Custodian
harmless and indemnify him against all consequences and expenses which may be incurred,
including Custodian's reasonable attorneys' fees.

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

7. Indemn cati  n ion

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

7.2 The provisions of this Section7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

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 corporation

4,3 W
Kenneth Crowder
President

l

Investor:
frothy Wanzek

Trustee for the Wanzek Family Trust

Custodian:
Linda Wanzek
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

r

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

. ra,e@T4 m u/.4wze /<.
previously executed on August 1, 2003 by and between and

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

following respects:

RECITALS
aI487 fn u,i7Mze' < @ @ "

and ConcordiaA. WHEREAS on or about August 1, 2008

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 Vincent J

1 P l244/p
Wanzek monthly an amount equal to a . percent return per annum simple

i
I

I

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

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

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

fn,
remain a going concern, and

yze7z WMA/ziik'
D. WHEREA 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.
J I M, 14/44/ze /<

In place thereon, Concordia will continue to pay to

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

EXHlBl'I'
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3.

4.

I 9% W
making io8 $ %" e mont payments shall, however constitute, and

be characterized as, a repayment of the principal of the purchase price as that term is

defined in the Sale of Contracts and Servicing Agreement.

Except as amended by this Agreement, the terms and conditions of the

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

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:
Kristopher Crowder

President & COO

INVESTOR

»-""""

B
Dorothy W
@ ,Ii

I.
I

I
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effectiveas of December 1,2011, the Saleof Contracts andServicing

Agreement ("Agreement") executedon February 22, 2000, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), andDorothy M. Wanzek is hereby

amended in the following respects:

RECITALS

A. WHEREAS on orabout February 22, 2000, Concordia and Dorothy m.

Wanzek entered into a Saleof Contractsand Servicing Agreement, a copy of which is

attached hereto as Exhibit andu Si
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 "B", and

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

cannot repay the full amountDorothy m. Wanzek's investment balance. Dorothy M.

Wanzek 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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2.

3.

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

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

the Agreement shall be reduced from $257,850.01 to $43,23a.38.

Section 1.4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Dorothy m. Wanzek. In the event that Dorothy m. Wanzek 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

5.

6.

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 7.8 of the Agreement shall

be deleted in its entirety.

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

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

Section 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, Dorothy M. Wanzek 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

RINVES
:

/ /By: ,y/ /
< 4

4/
nzek/Srroth M. rf-

3
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

>

i.
I g m 2003 by and between Concordia Financing Co Ltd a California

and V Q 4, a(n.) .'I¢7~/ . ("Investor")

This Sale of ConLracts and Servicing Agreement ("Agreement") is entered into tobe
effective as of _A-i_ _ ,
corporation ("Con orelia"),
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 as follows:

l . DE1=in1TIons

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

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance rcq aired 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 ofbankruptcy 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 a Customer
Dispute.

l
5

LE "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.

HIBIT
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I .5 "Customer" lll¢8llsthc accou it debtor under a C`ontr"acL

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

1.7 "Dealer" means an existing lzccnscd truck clcnlcr who is namctl as the payee
under a Contract and who has sold the Contract, at 1 discount, to Concordia.

1.8 "Del81ult" shall banc the meaning set forth in Section l I hereof.

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

1.10 "Substitute Contract" finns at C`omract having no known Contract Dcfziult

which is delivered lo the Custodian tr trnnsfcr m I ivcstor for the purpose cf Investor replacing an
existing Contradict having an equal or lesser principal balance (Br which rt Contract Default has

occurrczcl.

2. SALE OF CONTR.ACllS

Concordia hereby sells, assigns and trans firs to Investor those: Contracts described in
(t in "Purchase Pric»8"). From time lo time monies

The luzilancc will he shown in Exhibit A..
Fxhibil A, br n purchase price of$
may be added or Hakim.

1J "I AR RANTIES

As an inducement lot Investor Io cnicr into this Agrccmcm, and with fnfl knowledge

that the math and accuracy of the w;niuiitit*s; in thy: Agrccrncnt are being relied iipoii aw Investor,
Concordia warrants and covenants that:

3.1 Concordia's husincss is self cut, and to the best knowledge of Concordia,
without any duly to investigate, the Dealers and Rh<= Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, :Md has good and undisputed title lo, the

C on l races .

33 Each (`onlract olTcr(:<l for stale: lo Investor is in accurate and undisputed
statcnicut ofindcbtcdncss by Customer for at sum c Main olwhich is due and payable in accordance
with the terns of such (`ontract, and, to the host knowledge of Concordia, is not subject to :my
defenses which would preclude payment by the customer in accordzmcc with the terms of the
Contract.

3 . 4 To the best kncnvlerlgc of Cc ucordia, each Contract ofTcrcd for sale to Investor
is an accurate statement of a bonafide sale, deliver and acceptance ofmerchzmdise or p~:rllc»rn1ancc of
scwice by Dealer to Customer.

ACC006390
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3.5 Concordia does not own, control or exercise dominion over, in any pan or way
w whatsoever, the business of any Dealer having Contracts which are factorat 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 arid 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. C USTODIA N; D EFAULT

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 ofConcordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt at" 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
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 title instrumentsand 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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full, and release of all thedisposition of such Contracts and assignments, (b) the payment in
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution otlthis 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

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 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 cheek for payment of funds then
due to Investor from collected funds 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 ollthat amount required to pay Investor a..83% 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 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. l Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void al.; M 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") and the terms of the proposed sale.

7.2 lf Concordia elects ro purchase the Contracts .fuotn 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 IfConcordia elects not to purchase the Contracts Nom 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 to the servicing
provisions of Section 6 hereof

8. INVESTOR ACKNOWLEDGer ENTS

Contracts. investor further acknowledges the importance otlutilizing an experienced sctvicing agent

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

> r

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 ofeitherpany, 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 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
patties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Dctlault by either party, and the defaulting party's failure to cure such Dellault
within thirty (30) days after receipt of written notice from the non~defaulting party describing the
De181ult in detail, then upon the election of the nondctlnilting party and upon effective written notice
to the defaulting party, this Agreement shall tenninatc.

l.l. DEFAULT AND REMEDIES

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,

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

(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 (ilea under bankruptcy or similar law(s),

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

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

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

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 trans fer instruments to Investor.
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(b) Directly notify any Customers and effect collections of Contractsand
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 al" the Agreement and any
Default by Concordia.

. 11.3 Cumulative Rights. All rights, remWies 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

I
I

12.1 Power of Attorney. Iii 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 al' all mail addressed to Investor tram 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,
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(F) loom time to time otTer a trade discount to a Customer exclusive of
Coneordia°s normal business practice with said customer, and

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

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' tees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) 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 at" 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 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 enlbrcing 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 Calilbrnia,
without giving effect to the choice of law principles thereof

12.7 Invalid Provisions. ll' any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had riot been incorporated herein.

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

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 otTering 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, Cali folia 9 l764
Fax: 909-483-2626
ATTN: Chris Crowder

If to Investor: 'TJJ'3g5°.i¢€gs_v3»;v;_-i .

Qef/
12.10 Waiver of .lure Trial. C (Initial) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTEN DANT 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 AOREEMENT(S) RELATED H ERETO.

2003. at Ontario, California.Executed this _L9*21>/ of __4*9e" ~_
Concordia: Concordia Financing Co., Ltd.

a California corporate

`..

By:
Christopher Crowder
Vice President

Investor:
( _. . . . .,1

.. 2
..._

/ "

l
:

\

f/ z. L`,JnZ7 4- - -
r /
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Exhibit A:

List of Contracts

2001Name of Customer Dealer Principal Amount As QL' _____

sTota I:
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4 CUSTODIAL AGREEMENT

A \
. ; <n> :c~ ~t,Q<

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

u. _L__.. 2003 by and among Concordia Financing Co., Ltd., a California corporation
(" concordia") "Investor"), and E R Financial and
Advisory Service, an Arizona company ("Custodian"), collectively referred to herein as "the
parties".

R E C I T A L S

Iua-Q
A. Concordia and Investor have entered into :1 Sale of Contracts and Servicing

Agreement dared , 20 (the "Sale Contract"). Concordia is selling certain Contracts,
as defined in the Sal 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 the Sale Contract has been delivered Lo Custodian, and all the
terms and provisions of the Sale Contract are incorporated herein by this reference.

I B. The Sale Contract requires the appointment al 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
A grecment.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, including the mutual covenants herein contains, 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 ofDocuments to Custodian. Concurrent with the execution of this
Agreement Concordia shall transfer to Custodian the originally executed Contracts and all
evidences of Lille with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor. AH Substitute Contracts delivered by Concordia to Custodian shall also he
originally executed arid 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
Co ntrncr .

1 EXHIBITACC006399
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4. _ Rights, Duties and Responsibilities of Custodian. ll 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 Contract..

4.2 Custodian shall not he 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 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 Contract 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 ccrtilicatc, 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, lntcrpleadcr.

l|
I

5.1 This Agreement may be altered or amended only with the tvrittcn
consent of all the parties hereto. Custodian may res:ifm 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 the documents in its possession for a period
of not more than live* (5) business days following the eftizctivc 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 iii 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 reimburse by

Concordia for any expenses incurred iii connection with its resignation, and transfer of the
ctistodial documents to a successor custodian pursuant to this Section 5.l .

Q
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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.
l

7.1 Notwithstanding the provisions of Section 6 hereof, Concordia
agrees to indemnify Custodian and iLe officers, directors, employees, agents and shareholders
(jointly and severally the " lndcmnitees") and Concordia agrees to hold diem harmless from, any
and all loss, liabili ty, cost, damage and expense, including, without limitation, reasonable
attorneys' fees which the Indemnities may suffer or incur by lc2lsoll of any action, claim or
proceeding brought or threatened against the Indetnnitces arising out of or relating in any way ro
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 lndemnitecs.

7.2 The provisions ofllNs Section 7 shall survive any termination of this
Agrecnient, whether Hy transfer of the custodial documents, resignation of Custoclizin or
otherwise

IN WITNFSS WIIFREOF the undersigned have executed this Agreement to be
effective as of the day and year first above written.

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

- _

By: t i
0Nfst¢7~v~ ~l%9l=w1ith Crowder

(//Le President

Investor:

»~,e__,.
Custodian: / .

.4 I/
By: 4/49* . 11

._.:...._.1~

E R Fin uncial and Advisory Sc;,vicc_

7
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CONCORDIA FINANCING co., LTD.
\
)

Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of December 6, 1999 by and between Concordia Financing Co. , Ltd., a California
corporation ("Concordia"), and Michael Bersch, Trustee of the Jacob and Olga Schuringa
Charitable Remainder Trust, Dated 5/27/97, ("Investor") hereinafter collectively referred to as

"the parties."

R ECITA LSI

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 E it A attached hereto, including all Substitute Contracts.

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

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

1 EXHIBIT

' itI »
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1.4 "Custodian" means E R Financial and Advisory Services, 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.

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee

under a Contract and who has sold the Contract, at a discount, to Concordia.

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

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

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

SALE OF  CONTRACTS2.

I

I

I

Concordia hereby sells, assigns and transfers to Investor those Contracts described

in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $240,632.32

as of the date hereof and $29.57 in cash to be invested, for a purchase price of $240,661 .89 (the

"Purchase Price").

3. WARRANTIES

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

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,

without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

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

Contracts .

3.3 Each Contract offered for sale to Investor is an accurate and undisputed

statement of indebtedness by Customer for a sum certain of which is due and payable in

2
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.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.

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

3 . 6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales ,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

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

4. CUSTODIAN; DEFAULT
.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 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

3
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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.

FUNDING5.

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 ofall collection decisions, actions and
activities, including repossession, retention of attorneys or collection agents, making repairs to
damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating to the
Contracts and the vehicles covered by the Contracts, as if in all respects Concordia remained the
owner of the Contracts and had sole authority with respect to the collection and disposition of the
Contracts .

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

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,

during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all

interest and other fees or charges in excess of that amount required to pay Investor a 1% per

month return (12% per annum, simple interest) on the then existing principal balance due under

the Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's

failure to cure such Default within thirty (30) days after receipt of written notice from Investor

- 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
widtout regard to any standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7. l Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of die Contracts shall be void ab i.niLi_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, which notice shall specifically reference this Section 7 and describe the Contracts
which Investor intends to sell, the identity, address and telephone number of the prospective
purchaser (the "Prospective Purchaser") and the terms of the proposed sale.

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

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

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that die 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.

AR B I TR ATI ON9.

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 with any legal, court,
investigation, accounting, shall be paid by the losing party

TERM AND TERMINATION10.

I

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.

rain ti n U on Def  up10.2 . Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written
notice to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11. 1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

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

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

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

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

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

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

6
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N (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 ha 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 die Contracts and all records
pertaining to the Contracts and deliver them to Investor.

l
I

(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 odder 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 ilTevocable 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,

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

7
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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,

l
l

l

(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,

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

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

12.2 H l Harmle . Concordia agrees to indemnify and hold lnvestor 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.

Bin in12.3 . This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

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

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

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

8
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12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared

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

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

a
I

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

If to Concordia:

I

Concordia Financing Co., Ltd.
14028 Valley Blvd.
Fontana, Californila 92335
Fax: 909-350-1293
A'lTN: Ken Crowder

If to Investor: Michael Borsch
I
l

l

4
l

l

l

12. 10 Waiver of Jury Trial. (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY
JURY, AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 6th day of December 1999, at Ontario, California. i

i

Concordia: Concordia Financing Co., Ltd.
ana l r  . rpor ion

By:
Kenneth Crowder
President

Investor:

-
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CUSTODIAL AGREEMENT

g
I

I

l
il

I
I
I

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
December 6, 1999 by and between Concordia Financing Co., Ltd., California corporation
("Concordia"), Michael Bersch, Trustee of the Jacob and Olga Schurin;a Charitable Remainder
Trust, Dated5/27/97 ("Investor"), and E R Financial and Advisory Services, an Arizona business
("custodian"), collectively referred to herein as "the parties".

REC ITALS l
A. Concordia and Investor have entered into a Sale of; Contracts and Servicing

Agreement dated December 6, 1999 (the "Sale"). Concordia is selling certain Contracts to
Investor and servicing such Contracts for the benefit of both Investor arid Concordia. All terms
used herein shall have the meanings set fortin the Sale Agreement. true and exact copy of
the Sale Agreement has been delivered to Custodian, and adj 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 tide documents.

Concordia and Investor wish to appoint Custodial as the custodian under
capacity under the terms of this

8
8

I

I

c .
the Sale Contract, and Custodian is willing to serve in such
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: 9

1. . 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 assigmnents
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.

EXHIBIT
l
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I

i

I
I
;

3. H I Peri . 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.

I
I

to those described in

4. Rt D t i nd Re n s b  . . . It is understood and
agreed that the duties of the Custodian are purely administrative in na re, and that:

I

4.1 Custodia.n's responsibilities shall be limy I
Sections 3.7 and 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the rformance by Concordia
or Investor of any of their respective obligations under this Agree end or under the sale

Agreement.

4.3 Custodian shall be under no duty or respol ability to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall
be entit led to rely upon the accuracy, act in reliance upon the contents, and assume the
genuineness of, any notice, instruction, certificate, signature, instrument Br 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 qt 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.

Custodian shall not be liable for any action taken or omitted4.4
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.
z

I

t
4

5.1 This Agreement may beadtered 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 be herein provided, after
the effective date of such resignation he shall not be required to accept y additional documents
but his only duty shall be to hold the documents in its possession for a r i d 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 Inv star and written notice
thereof (including die name and address of such successor custodian) s leave 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

2

ACC009353
BERSCH



l
I

li
5.2

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 th his resignation, and
transfer of the custodial documents to a successor custodian pursuant to this Section 5. 1 .

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

this Agreement or the Sale Agreement, Custodian may deposit the cos dial documents with a
court of competent jurisdiction and interplead such dispute and the . will hold Custodian
harmless and indemnify him against all consequences and expenses | his may be incurred,

including Custodian's reasonable attorneys' fees. 1

6. Ee9_s_gnd.Qp§g§es_. Concordia shall pay Custod a fee for his services
in the amount of 0.25 % per month of the principal balance, payable ninthly

7. nil i

I
I

I

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

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

Concord la: Concordia Financing Co. , I.td.
a Calif or compo son

I
Kenneth Crowder
President

II

I
I

i
Investor :

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

8
Custodian:
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on December 6, 1999 by and between Schuringa Charitable Trust

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

the following respects:

RECITALS

A.

B.

c.

WHEREAS on or about December 6, 1999 Schuringa Charitable Trust

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

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

WHEREAS Concordia has, as a matter of practice, been paying

Schuringa Charitable Trust 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

remain a going concern, and

D. WHEREAS Schuringa Charitable Trust desires to continue to receive

regular monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

i
I

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 Schuringa Charitable

Trust monthly payments inan amount equal to the interest payments Concordia has

ACC009316
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I

3.

l

been making to Schuringa Charitable 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.

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 FINANCINGco. LTD,
a California Corporation

By:
Christopher Crowder
President & COO

INVESTOR

/ 8 ;By:
Schuringa Charitable 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 December6, 1999, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Schuringa Charitable Trust is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about December 6, 1999, Concordia and Schuringa

Charitable Trust entered into a Sale of Contracts and Servicing Agreement, a copy of

i
I 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

c.

attached hereto as Exhibit and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Schuringa Charitable Trust's investment balance.

Schuringa Charitable Trust is familiar with Concordia's financial conditions and has

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

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

positive end .

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

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

1

l ACC008740
BERSCH 3".'%J

i "llu'liTlTTEu-



c

Y

2.

3.
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

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

the Agreement shall be reducedfrom $168,807. 79 to $28,308.75.

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 Schuringa Charitable Trust. In the event that Schuringa Charitable Trust

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

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

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

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

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

5.

e.

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.

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

ACC008741
BERSCH



I 4 4

I

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, Schuringa Charitable Trust

III
i
F
r

e
i

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

all liability under the original Agreement except as herein amended.

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

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

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

I

I
II

hereto.

I CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

`

/ '
By .

huringa Charitable Trust

3
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

go
in#

O as Iv .' // ,

cffoctivc as of _ 20
corporation ("Concordia"), and
hcrcixlaftcr collectively referred t

y and be cc Con
/ / /

p paJtics."
441714/* /

4

This Sale ofContlacis and Scr\ncmg Agreement ("Agreement") is enlcrW into to be
cordial Financing Co., Ltd., a California

' a(n) ("Investor" .

L / 1 / 7 4 - WMM 4wZ
74'/4

R E C I T A L S

A. Concordia desires to obtain short tcnn Enanclng by factoring, selling and assigning Lo
Inventor ccnain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such COUlT3.C[S for lnvfxtor.

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

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

l . nEplnmons

l . l "Contracts" means those certain Muck (tractor anchor trailer) conditional sacs
contracts listed in Exhibi t  A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following; a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so, a Qistomer fails to make three (3) consecutive monthly payments under the Contract, a
Customer tiles any form ofbainkimptcy proceeding, or suchprocacding is Bled against a customer, a
repossession is ordered for a vehicle under a Contract, or aninsurance claim is made with respect to
a vcbicle 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 Nada; 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 toms of the
Agreement
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1 .5 "Customer" means die 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 &om 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 Fe "Default" shall have the meaning set forth in Section l I hereof

1.9 "Purchase Price" shall have the manning, set forth in Section 2 hereof.

1.10 "Substitute Contract" means a Contract having no renown Contract Default
which is delivered to the Custodian for tmnsfcr xo Investor for the purpose of Inventor replacing an
easting Contract having an equal or lesser principal balance for which a Compact Default has

occurred.

2. SALE OF CONTRACTS

4%
Concordia hereby sells assignsfnd transfers to Investor those Contracts described in

(the "Purchase Prior"). From time to time monies
Sll

Exhibit /g for a purchase price of ,
may be added or taken. The balance \ . be hewn in Exhibit A.

3. w ARRANTTES

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 Lnvestor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best imowlcdge of Concordia,
without any duty to investigate the Dealers and die Customers named in the Contracts arc 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 Lnvcstot 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
Contact.

3.4 To the best lmowledgc of Concordia, each Contract otTers for sale to Investor
is an accurate statement of a bonalide sale clelivcr and acceptance of merchandise or performance of
service by Dealer to Customer.

ACC00646
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3 .5 Concordia docs not own, control or exercise dominion ova, in any part or way
whatsoever, the business of any Dealer having Contracts which are l8actored by Concordia to Investor
under this Agreement.

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

3.7 Within ten (10) business days after Concordia receives laiowlodge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to lrlvcstor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Gustodian with executed title transfer documents, and., 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. trail for rectum 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 covered by the ContTacts, with separate assignments
executed by Concordia which cEca the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with ti copy of this Agtcement.
The Custodian shall hold the Contracts for the benefit of Concordia :Md Investor. ConUacts shall

Noni 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 fol]
and must be return al to the Customer, or (b) has incLuTcd a Contract Default and is to be
concurrently replaced with asubStitutc Contract.

4.2 Upon any Default under this Agreanent by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing Loc 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. IfConcord.ia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to itzlaisc to investor the
originally executed Contracts and all executed assignments Lhcn in the possession of the Custodian
Upon receipt of such originally executed Contacts and executed assignments, Investor may, at his
option, and in addition to all othcrremedics available to Investor, file the title instniments and effect
the legal transfer of title to l.nv<:stor.

4 .3 Axssuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold Lhe originally execute Contracts and all cxacutW assigtuncrits of title until the
earlier of(a) reeeiptofwiitten 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

Concurrcnlly wide the execution of this Agreement 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 deliver to Concordia funds in the full amountof thePurchase Price.

6. SERVICING AGREElv(ENT

6.1 Investor hereby cugagcs and hires Concordia as its servicing agent for all
servicing matters rclatW 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 collocation oflatc payment fees and NSF chock dmrgcs,
initiation at Concordia's sole discretion of all oollecdon decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
rolling repossess vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in dl respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as scwicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor horn 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 edi Contract, Concordia shall be entitled to retain,
during the entire termof the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of thatamountrequired to pay Investor a 1% per month
return (12% per annum, simple interest) on the then existing principal balance due under die
Contracts. Subject only to a Default under this Agracrnamt by Concordia, and Concordia's failure to
cure suchDefault within thirty (30) days aitch receipt of written notice 8om Investor dcscnlbing such
default in detail, the appointmait of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior vwittcu consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard ofrcasonnblcncss.

7. SUBSEQUENT SALE OF CONTRACTS BY tnvEsroR

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 list offers such Contracts to Concordia for punchac for 95% of the then existing principal
balance due guider the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from lnvcstoi of InvestorS intention to sell the Contracts.

ACC006463
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whieh notice shall specifically reference this Section 7 and describe the Contreras which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purr:haser") and the lcm1 s of the proposed sale.

7.2 Lt'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 aititlcd
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 Prospccdvc
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

Investor hereby acknowledges that the Contacts, if compared to other contracts
which were rated under industry standards iron "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Cont1~=..crs, 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 aclmowlcdgcs the importance ofutilizdng an eoquerienced servicing agent
for such Contracts and for that reason specifically agrees Lhat (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is material condition to Goncordia's willingness to enter dies Agreement, and (b) the servicing fees
to be paid to Concordia hweundcr are fair and reasonable.

9. ARB ITRATION

At the clecdon ofcither party, :my 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
arbitiadon in accordance with the Commercial Arbitration Rules of the American Arbiualion
Association, and any judgment awarded or rendered by the arbitra1or(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 TER.MI.NATlON

ACC006464
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10.1 Tenn. This Agreement shall continue in effect until the earlier of (a) the
mutual agrcanent of the partite to terminate the Agreement, as evidamced in a uniting signed by both
parties or (b) the payment in full o{all the Contracts. .

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

l . DEFAULT AND REl\{EDlI8S

l l .1 Default. Any one or more ofthe0ollowing shall constitute a default of this
Agreement ("Dcf'ault"): .

(al Either party fails to pay any amountto the other party when due,

I

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

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

party,

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

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

:

I

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

(g) Any document, statement, writing, wanamy, 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 8g1__T1 edies 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 al the following:

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

I

:
I

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

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

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

Assign, transfer or sell the Contracts to a third party, but only after
which shall survive any tenninationof the Agreemait and any

<<=)
complying with Section 7 hereof;
Default by Concordia.

I. 1.3 Curnul ativc Rights. All rights, remedies and Powers granted to the parties in
testis Agreement, or in any other agreement given by one party to die other, are cumulative and may be
exercised singularly or concutrcntly with such other rights as the parties may have.

12. NHSCELLANEOUS

12.1 Power of Attorney, kt order to carry out the servicing requirements at" this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concondiaks 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 Coneordja's remittance address on all Contracts purchased by
Investor and being collected by Concordia; .

(bl receive, open and dispose of zell mal addressed to ktvestor from any
Customer,

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any chalks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor orptusunnt ro defaulten any other documaits relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any oater
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 due on Contracts,

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

ACC006466
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(0 from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business pracdcc 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 Hannjess. Concordia agree to indemnity? 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 pcrfonn any of its warranties,
guamntccs, commitments, or covenants in this Ag1e<:mcnt, or (ii) Concordias collecting or
attempting to collect any Contracts.

Binding: on Future Parties. This Kgroemcnt inures to the benctit of and is12.3
binding upon the heirs, executors, iadnninistrators, succmsors and assigns of the panics.

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

l
l
l
i

l
l

I 2.5 l__e18al Fees. The prevailing pay shall be entitled Lo rec<:ivc all attorneys fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepare in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, the-tha or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals dicrcfrom, 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 Suite of California,
without giving effect to the cboicc 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 otlicnvise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full t'orce and colect as
though such pmvision(s) had not been incorporated herein.

12.8 Entire Ar',reem\_ This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
uridcrstfindings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement execute by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreernvnt shall be given if sent by telex,
tele<:opy_ fax first class mail or by registered or eertifiexi mail, return receipt requested, postage and
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fees prepaid or equivalent private messenger/delivery savicc offering signature aclcnowlcdgernent
by recipient (Fedex, UPS, etc.), or by personal delivery, lo 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

/  /
I-Law re; 6/0/mWIf ro Investor:

z.

Qt_,_9/7

..,.¢
L - at Ontario, California.

12.10 Waiver of Jurv Trial. (Initial) BOTH INVESTOR AND
CONCORDIA ACK]\3OWLlEDGE TI-H8 EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH cu18nr AND CONCORDIA WAWE ANY RIGHT TO TRIAL BY
IURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGKEEMENT OR ANY /~.GnEEmEnr(s) RELATED HERETO .

l
Executed &1is[Q_85iHy of

Concordia:

. . . .

Concordia Financing Co., Ltd.
a California ¢og2§iign_

M Yh Crowder

Investor;
. 73414555Q

71[5793
Z/

a
I

I

By:
6 W/)7a?»Wm

l /  4? President
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Exhibit A:

it contra

\
/ "

Name of Cus;cr Principal Amount As of?" /0

4448 771{/463/
4 444 4¢4/

C7,441,44¢Z4/7n~mj~i%tM /

Total:

n
|

$,1//7 ,/Y. 49
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CUSTO DIAL AGREEMENT

__2//I .
("Concordia" ? _

' i
197/w~/ ' M
444i 24 . . ..

Conoordla and Invcstorhavc entered into a Sale of Contracts and Servlcxng

THIS CUSTODIAL AGREEMENT ("Agrccm<:11t") is mac and cnlcrod into as of
, 20 Py and b tween Concordia Financing Co., Ltd., a California corporation
" '  I , a(n) ("Investor"), and E R Financial and Advisory

Service, an Arizona com an I custodian"), collectively rcfarcd to heroin as "the parties".
/

) {\ M27 RECITALSM  M Y
A.

Agreement dated j a , 203 (the "Salc"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor mdConcordia All terms used herein
shall have the meanings set forth in the Sale Agrecrnent. A Ume 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 lo hold Lhe
originally executed Contracts and title documents.

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

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

l . _A_Qpointmcnt of Custodian. The pardcs hereby appoint Custodian as Lhe
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Otstodian. Concurrent with the execution of this
Agreement, Concordia shall transfer lo Qxstodian the originally executed Oont1acLs and all evidences .
of tide 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
Lnvestor. All Substitute Couuacts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and sqoaratc: assignments as provided herein
for the Contacts.

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period dcseribW in Section 4 .3 of the Sale Agreement

4. 8i_5_;lJ1.§,j_D_uties and Responsibilities of custodian. It is undcrstocd and agreed
that the duties of  the Custodian are purely administrative in nature, and that
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4.1 Custodian's responsibilities shall be limited lo those described in
Sections 3.7 and 4 of the Sale Agreement

4 .2 Custodian shall not be responsible for the perfonnance 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 doeumalts delivaodto Custodian. Custodian shall be
entitled Lo rely upon the accuracy, act in reliance upon the contacts, and assume die geuuinencss 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
vcnfymg the truth or accuracy dxcreoi Custodian shall not be obligated to make any inquiry as1o
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 Osstodian shall not be liable: for any action taken or omitted hereunder,
or for die misconduct of any employee, agent or attorney appointed by Ir, except in the case of'
Custodian's willful misconduct or negligence.

5. Amggiment Resignation. lnterpleadcr.

.

5.1 This Agreement may be altered or amended only with the written
consent fall the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice toroth Concordia and Investor. Should Custodian resign as herein provided, alter the
cffectivedate 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(i.ncluding
the name and address of suchsuccessor 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 bis possession lo the sucxmsor custodian, or (b) if the resigiuiing
custodian shall not have received written notice signed by Concordia andlnvestor custodian and a
successor tbcn the resigning Oistodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall note Ty Investor in writing, of his transfer of such
documents, whereupon, in either case, Olstodian shall be relieved of all huthcr obligations and
released from all liability under this Agreement. Without limiting the provisions ofSection 6 hcreo f
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
pul5uant 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.
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Luis Agrccmenl or the Sale Agrccrncnt, Custodian may deposit the custodial documents with a comm
of compclenl jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all conscqucuocs and expenses which may be incurred including
Cuslodians reasonable anomeys' fees.

6. Foes 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 an§LConmbuti9_13.

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 "lndernnitoes") 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 b1ou;8ht or threatened
against the Indemnities arising out of or relating in any way lo this Agrwunent 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 temiirmtion of tliis
Agreement whether by transfer of the custodial do<:u.mcnts, resignation of Custocliaii or othenvisc.

IN \W TN S WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia:
I ......_.____

Concordia Financing Co., Ltd .
a Caljfomia oorponuior _--

. ¢ " "r /. f . Q_-_.,__..~-__
s 'f"'"""§!tI\eued1 Crowder

l//443' President é&/JI /
IJ1V¢:SlOTZ I

4

__ @><
as ..__.4._

Custodianl I__-..-_,..._l4.@/43
uncial an advisory Scwicc
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RECEIVED MAR 2 1 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 September 10, 2003 by and between Robert and Norma

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

amended in the following respects:

RECITALS

A.

c .

WHEREAS on or about September 10, 2003 Robert and Norma Campbell

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

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

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

and Norma Campbell monthly an amount equal to a 122 percent return (189 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 Robert and Norma Campbell 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.
fr

are deleted.

2. In place thereon, Concordia will continue to pay to Robert and Norma

EXHIBITACC006453
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Campbell monthly payments in an amount equal to the interest payments Concordia

has been making to Robert and Norma Campbell. 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 CorporationI

.... . . . - "

By:
Christopher Crowder
President 8l COO

l

INVESTOR

I .. Tr/ j 4.
By:

Ebert and Norm Campbell
Campbell Family Trust

ACCOOB454
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on September 10, 2003, by and between Concordia

Financing Co. Ltd., a corporation ("Concordia"), and Robert 8. Norma Campbell is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about September 10, 2003, Concordia and Robert &

Norma Campbell 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 and

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

cannot repay the full amount Robert 8. Nome Campbell 's investment balance. Robert

& Norma Campbell is familiar with Concordia's financial conditions and has

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

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

positive end .

now, THEREFORE, the parties hereto agree as follows:
a

AGREEMENT

Because of Concordia's financial condition where its total liabilities21 .xv

§»
55% of the investmentsignifiqantly exceed the fair market value of its total assets,

t 1
4

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

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

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

the Agreement shall be reduced from $127,940. 14 to $21,451.48.

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 Robert & Normathe election of Robert' 8¢ Norma Campbell

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

3.

I

i
:

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

following inserted instead; Concordia is insolvent and even though it may have

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

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

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

4.

5.

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

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

6.

7.

8.

9.

be deleted in its entirety.

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

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

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

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

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

directed by investor.

2
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10. Except as amended by this Second Amendment and the previous

Amendment to Sale of Contracts and Servicing Agreement. the terms and conditions of

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

11. By execution of this Second Amendment, Robert & Norma Campbell

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

/ f

#

I

By:
e

(//44/-4~4»<R b & N cpe r t Erma a 9 3 ; 4 4 / 4
l

l

1

3
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

This Sale at°Contracts and Servicing Agreement ("Agreerncnt") is entered into to be
a California

"Inventor")
eiicctive as of 200Lby and between Concordia Financing Co., Ltd.,

. and L =(n) _ z » ¢ 4 m ¢ = 4 ~ a 4corporation ("Concordia"),
hereinafter collectively refarcd to as "the parties."

R E C I T A L S

I
I

l

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

B . Lnvcstor desires to purchase conditional sales contracts 5'om Concordia on the terms
and conditions slated 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
aclmowledged., the parties agrw as follows:

1. DEFn~1mons

1 .1 "Contracts" means diode certain truck (Uactor and/or trailcrlconditiondsales
contracts listed inExhibi t  A anacbed linet, including all Substitute Contracts.

"Contract Default" means any of the following: a Customer fails to pr°owde1.2
the insurance required by the Contraa for a vehicle within 30days after notice of the requirement to
do so,a Customer fails to make three (3) consecutive monthly payments under the Contract, a
Customer Elm any form ofbaiukzmptcy proceeding, or suchprnceediing is iilcd against a custorncxq a
repossession is ordered for a vehicle under a Contract; or aninsurancc claim is made with respect to
a vehicle under a Contact for repairs in excess of25% of the value of the vehjclc_ or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the tiling at' a Petition in Banlcuptcy.

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

l .7 "Dealer" means an existing licensed Mick dealer who is named as thcpayee

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.

I .9 "Purchase Price" shall have the meaning set. forth in Section 2 hereof.

Q
1.10 "Substitute Contract" means a Contract having no ow Contract Default

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

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

occurred .

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and uansfers lo Investor those Contracts described in

to (the "Ptuchasc Price"). From time to time monies

c shown in Exhibit A.

Exhibit A, for a purchase price of$

may be added or taken. The balance wt

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with fitly knowledge
Lhat the truth and accuracy of the warranties in this Agireennent are being relied upon by Investor,

Concordia warrants and covenants that:

3.1 Concordia's business is solvaaf, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Oistomas named in the Contracts an: solvent

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

Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undispuld

statement of indebtedness by Customer for a sum certain of which is due and payable in accordance

with tic 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 lmowledge of Conoordia, each Contact offered for sale to Investor

is an accurate statement of a bonaiidc sale, deliver and acceptance ofmcrchandise or pcrfomlance of

service by Dealer to Customer.
ACC007239
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3 .5 Concordia docs not own, control or cxweise dominion over, inany part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
and Cr this Agreement.

3 .6 Prior to purchasing a Contract from any Dealer, Concordia inducts a credit
chock of the Customer to determine the payrncnt risk. The Contracts represent commweial sales,
which means that the underlying vchiels will be used for business purpose and that the sales and
the Contracts are governed by the California Comrnacial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (I 0) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a SUbstitute Gontract to Investor to replace the
Contract having a Contract DcltNt., by delivering such originally executed Substitute Conuaa to the
Gustodian with executed title trtansfcr documents, and, 2 business days aila 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 cxecutd Oonuaer$ 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 thcContracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Otstodian with a copy of this Agreement.

The Oastodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
. from time to time be released by the Oistodian 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 hweot; that the CoNtract to be released cither (a) hasbeenpaid in full
and must be returned to the Oastomcr, or (b) has incurred a Contract Default and is to be
concuncntly replaced with asubStitute Conuaet.

4;2 Upon any Default under this Agreaunent by Concordia, Investor shall
concurrently notify Concordia and the Custodian ofdae Default, describing the Defiault specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Dctiault If Concordia fails to cure such Default within such 30-day curve
period., Investor may, at its option, unilaterally instruct the Custodian to neleasc to Investor the
originally executed Contracts Randall executed assigtmuiaits then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assiginrnents, Lnvcstor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal uansfcr of title to ktvestor. . . .

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

5. FUNDING

Concurrently wide the execution of this Agreement by the parties, and the delivery of
the originally executed Contreras and executed title tlansfa documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia times in the full amount of the Purchase Price.

6. s18Rv1c1nG AGREEMENT.
!

I 6. 1

servicing matters relate to the Contracts, including but Not limited to swfiing monthly invoices to
Investor hereby engages and hires Concordia as its servicing agent for all

Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection oflatc payment few ad NSF check charges,
initiadonat Concordia's sole discretion of all collection decisions, actions and adivitics, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessedvehicleand all other matters and decisions relating to the Contracts and the
vehicles eovwed 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.

Subject only to a Default under this Agneccrnaat by Concordia, andConcordia's failure to

62 As pan 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 dim
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 aititled to retain,
during the entire tauroftic Contract, (a) all late payment fees,(b) all NSF charges, and (c) all
interest and other fem or charge in excess of that amount required to pay Investor 1% pa monde
return (12% per annum simple interest) on the then existing principal balance due under the

Contracts
curesuchDcfaultwithin thirty (30) days after receipt ofwrittaa notice from [nvwtor dcsafbing such
de&u1t m derail, the appoinunait of Concordia as the servicing agent for the Contracts undo' this
Agreement is irrevocable and can be tnodiiied only with the prior written consent of Concordia,
which consent may be withhold by Concordia for any reason whatsoever without regard to any
standard ofreasonahlcncss.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7. l Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void 8 initio. unless prior to such sale, transfer or assignment (a)
Investor fust 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 Contacts within ninety
(90) days tier receipt of written notice from Investor of investor's intention to sell the Contracts
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v/hich notice shall specifically reference this Section 7 and describe the Contreras which Investor
intends to sell, the identity, address and telephone number of the prospective purchase' (the
"Prospective Purchaser") and the Te:Tns of the proposed sale

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

7 .3 If Concordia elects riot to purchase the Contracts fiom Invcstxar under Section
7. 1 , and Luvcstor subsequently sells the Coneacts 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. 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 considernblc excess value in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker Osstomcrs 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 then: may be a large number of Substitute
Contracts. Investor further acknowledges the importance ofutililding 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 agate during the entire tam of the Contracts
is a material condition to Concordia's willingness to enter this Agnreenncnt, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

. At ds clectionofeithcr party, any controversy, claim or dispute of any land or nature,
arising out of or relating to this Agreement, or breach hereof, shall be sada by binding

arbitration in accordance with the Oomrnerdal Arbitration Rule: of the Arnaican Arbitration
Association, and any judgman awarded or rendered by the arbitraton(s), may be entwcd in
any court bavingjurisdiction 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 Agreeznncnt shall continue m effect until the earlier of (a) the
mural agreement of the parties ro terminate the Agrazmait, as cvidmcod in a writing signed by both
parties or (b) the payment in full of all the Contracts.

l
l

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence off any Default by either party, and the dcfiaulting pan)/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 eleedon of the non-defaulting party andupon effective written notice
to the defadting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

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

(3) Either party fails to pay any an:1ountto the other party whcrl due,

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

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

Pa1'tY»

(d) Either party becomes insolvent., ceases business operations, or is
unable to pay debts as they mature, makes a genial assignnncnt for the bereft of creditors or
voluntarily files under banlmxptcy or similar law(s),

(c) Any involuntary petition in banlonrptey is tiled against either party and
is not dismissed within 60 days,

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

(g) Any document, statement., writing, warranty, rqnesentation, 1UPOFL
ccrtiNcate, Financial statement made or delivered by either party to the other is incorrect false, untrue
or misleading m 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
cffecdve 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 than to Investor.

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

(e) Assign, transfer or sell the Contracts to a third party, but only aflcr
complying with Section 7 hcreo£ which shall survive any terminationot' the Agreement and any
Default by Concordia. ..

l 1 .3 Cumulative Rights. All rights, remedies and powers granted to the parUcs in
this Agreancnt, or in any other agreanait given by one partyto the other, are cumulative and may be
exaciscd singularly or concurrently vvnth such other' rights as the parties may have.

l 2. MISCELLANEOUS

12.1 Power of Attorncv. In order to carry out the servicing requirements of this
Agreement, Investor giants to Concordia an irrevocable power ofattomey, coupled with an interest,
authorizing and permitting Concordia (acting Guough any of its employees, attorneys or agents) at
any Linc, at Concordia's option, with or without notice to Inventor, to do any or dl 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 purchase by

Investor and being collected by Concordia; .

(bl receive, open and dispose of all mail addressed to Investor from any
C custom et,

(e) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may oomc into the possession of Concordia on
Contracts purchased by Investoror pursuant to default on any other documaits relating to any of the
Connects, and including but not limited to, amendmaits, notices to customs and any other
documents necessary lo can'y out the purposes of this Agreement,

(d) in Concordia's name, as servicing agent for Lnvcstor, or otherwise,
demand, sue for, col left, and give releases for any and all monies due or to become due on Connaets,

(¢) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;
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(I) 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 dl things Concordia deems necessary and proper m any
out the purposes) of this Agreement.

12.2 Hold Haimlcss. Concordia agree to indemnify and hold Investor harmless
against any and all claims, losses, czmazsm, costs, ob ligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, eolnmitrncnts, or covenants in this Agreerncnt, or (ii) Concordia's collccnng or
attempting to collect any Contacts.

Binding op Future Parties. This `Agreemcnt inures to the bcnelit of and is12.3
binding upon the heirs, executors, adnuinisuarors, successors and assigns of the parties

12.4 Written Waiver. A party may not waive its rights and rcmedim 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 ofthai
or any other right on any subsequent occasion.

12.5 Legal Fees. The prcvailingparty shall be aititled to receive all attorneys fees,
was and/or expenses (°'Lcgd Fax") incumad by such party in atforcing this Agreement and any
documents .pf=p2r°d in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agrecrncnt, whether or not suit is brought. Lm any lawsuit, arbitration or other
proceeding, including any and all appeals thcrcliorn, the prevailing party shall be entitled to recover
its Legal Few wherever applicable.

12.6 California Law. This Agreement shall be governed by and construe both as
to validity and performance and enforced in accordance with the laws of theState 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, conurzury to law or policy, or otherwise unenforceable Ir is agreed that such provision shall be
disregarded and that all other' provisions of this Agreanant shall remain in full force and collect as
though such provision(s) had not been incorporated hmm

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

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 ,
tclceopy, fax, first class mail or by registered or certified mail, return receipt rcquesled_ postage and

ACC007245
BERSCH



.-...- ..-.

t .

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 address
provided by the parties, or wherever located 1

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

If to Investor: g5 _8

1

12.10 Wajyq of jury mat. / / / (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXIREME COST ATTE]\'Di°tNT TO TRIAL BY JURY,
AND THEREFORE BOTH ct.u8nr AND CONCORDIA WAIVE ANY RIGHT TO TRIJM.. BY
/URY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AG ENEBW OR ANY AGnEEmE1~rr(s) RELATED HERETO. .

Executed this L; day of 7 Z , at Ontario, California.

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

,
* \  / / /

/Be ,,-,%/3,.>/4/
Kenneth Crowder
Prcsidait

investor:

13%rJ
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Exhibit A;

£8 of ContTact§

Nara of Customer _Qcalq Principal Amount As of .2091.

4

1
1
44
4

53 va0Total: s
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CUSTODIAL AGREEMENT

___... THIS CUSTODIAL AGREEMENT ("Agreement") is made and cmcred into as of
-»IA/e» .__, 200Lby and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), a(nl)Jg_,,&¢mz4A"Iiivestor"'), and E R Financial and Advisory
Service, an Arizona company ("Custodian"), collectively referred to herein as "the parties"

RE C I T ALS

A. Concordia and investor have entered into a Sale of Contracts and Servicing
Agreement datedT496 I 2, , 200Z-.(the "Salc"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terns used herein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been deljvercd to Custodian, and all the terms and provisions of die 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 of this Agreement.

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

l . Appointment of Custodian. The parties hereby appoint Custodian as Lhe
custodian described in the Sale Contact, and Custodian hereby accepts such appoinunem.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall txansfa to Custodian the originally executed Contracts aridall 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 Contacts 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 oft.itle and separate assignments as provided herein
for the Contracts.

8. H ii9sz Peri9_d_. 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 of Custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that;
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4.1 Custodian's 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.

l

t

4.3 Custodian shall be under no duty or responsibility to detenninc 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 .ro
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or ro 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 artomcy 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, alter 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 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 reccivd written notice signed by Concordia and Investor custodian and a
successor Mm the reigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Inventor in writing of his tiansfa 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 ofSect*ion6 hereof
the resigning Custodian shall be entitled to be reimbursed byConcordia for any expenses incurred in
connection with his resignation, and Uansfci 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 guise with respect to the custodial documents

ACC007249
2

BERSCH



4

.

v

this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a coin
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
Cuslodian's reasonable attorneys' fees.

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

7. Indemnification and Contribution.

I

7.1 Notwithstanding the provisions ofparagmph 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 from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Lndcmriitees may sul8"er or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnitecs 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 lndernnitees.

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 mitten.

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

/ "
/

I
I/

..-.
/

/ /  v1,1. .~. .
I/ 1,.4,;~,J44C"\-»/'

Kenneth Crowder
President

lnveslor: ,

Custodian: ` . . .go ,&L4@4-
E R F coal and Advisory Service
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CONCORDIA FINANCING co., LTD.

"@{aw'
924 /D

Sale of Contracts and Servicing Agreement

<8
This S c of Contracts and Servicing Agprecmcnt ("Ag;reemcnl") is cnlcrcd into to be

effective as of _LT 13 20 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and a(n) n /Q, vra"'4>,4¢.s("h1vcstor")
hcrcinailcr collectively referred to as "the partial."

/ §of$,4/ ,Q n
8 / f f R E C I T A L S

i
I

I

A. Concordia desires to obtain short tam 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 conditions sales contracts from Concordia on the tcnns
and conditions stated herein, including but not IinnitW to the mutual condition dirt Concordia service
such contracts.

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

DEFn~1rrlons

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

1.2 "Contract Dc&m1t" means any of the following: a Customer tels to provide
the insurance required by the Contact for a vehicle witliiin 30 days ala' notice of the requirement to
do so, a Customer fails to make three (3) consecutive monthly payments under the Contract, a
Oastorncr files any font ofbankrutptcyproceedilug, or suchproccedilng is lilac against a customcxj a
repossession is ordered for a vehicle under a Contract; or aninslxrancc 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 lo pay trade debts due to
insolvency and/or Lhe tiling of a Petition in Bankruptcy.

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

EXHIBIT
4

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

1.6 "Customer Dispute" means any claim by Customer against Concordia, otlany
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 I 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 known Contract Defraud
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$ 0/ of o (the "Purchase PTicc"). From time to mc 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 Agurecnnent, and with full knowledge
that the truth and accuracy of the warranties in this Agrecumnent 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 Dcalas and the Custornas named ism the Connects axe solvcnL

32 Concordia is the lawful owner of, and bas good and undisputed title to, the
Contacts.

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

3.4 To the best knowledge of Concordia. each Contract offered for sale to Investor
is an accurate statement ofa bona6dc sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.
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3.5 Concordia doc: 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 Inventor
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 rcprcsmt commercial sales,
which means that the underlying vehicles will be used for business purposes and tom the sacs and
the Contracts are governed by the California Commercial Code or the Commercial Code of the .
applicable state wbcrc the Dealer is located.

3.7 Within Tm (10) business days ziegler Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contact to investor to replace the
Contract having a Contract Default., by delivering such originally cxccutal Substimm Coutraa to the
Gustodian with acecutodtitle tcansfa' documents, and, within 2 business days after receipt of such
Substitute Contract and rclatod documents, the Custodian shall placc the Contract having the
Contract Dcfault in tic U.S. mail for return to Concordia

4 . CUSTODL4N; DEFAULT

4.1 Upon cxccudon of this Agreement, Loc originally exccutod Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignmnncnt and transfer of the Contracts and title to the
vehicles to hivcstor, shall be delivered by Concordia to the Custodian with a copy of this Agvccnunent
The Custodian shall hold the Contracts for the bcnctit of Concordia and Investor. Contracts shall
from time to time be rclcasod by the Gistodizm to Concordia, upon receipt of Concordia's written
rcprcscntarion, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hack that the CoNtact to be released cither (a) has been paid in 5/11

and must be returned to the Qlstorner, or (b) has incured a Contract Default and is to be
concurrently replaced with aszzbStitutc Contract.

4.2 Upon any Default under this Agreanent by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default dcsaibing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is reccivd
by Concordia to cure such Default. ItlConcordia fails to cure such Default within such 30-day cure
period, Lnvator may, at its option, unilaterally instruct the Oustodian to release ro Inventor the
originally executed Contracts Randall executed assignments Lien in the possession of the Custodian.
Uponreccipt of such originally executed Connects 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 at title to investor.

4 .3 Assuming no Default by Concordia under Luis Agreement, the Custodian shall
continue to hold the originally executed ContTacts and all executed assignments of title until the
earlier ol'(a) rxciptof nen instructions signed bybolh Concordia and investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release al' all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Coneunently with the ex ecution 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 ftotlimited to sending monthly invoices to
Customers for payment, the collection ofpayzncnts, correspondence and telephone communication
with any Omstomer in default, imposition and collodon of lite payment few and NSF check charge;
initiation at Concordia's sole discretion of all collection decisions, actions and actividcs, including
repossession, retention of attorneys or collection agents, malting repairs to dznnnaged vehicles,
reselling repossessed vehicles and dl 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 scrvicmg agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's chock for payment of funds then
due to Inventor from collected funds received by Concordia The monthly servicing reports will
report, for each Contact, the principal collected, the principal balance, and the interest due ro
Investor.

I

i

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire terrnof the Contract, (a) all late payment foes, (b) all NSF charges, and (c) all
interest and other foes or charges in excess of that amount required to pay Invcstora 1% per month
return (12% pct annum, simple interest) on the then existing principal balance due under the
Contracts Subject only to a Default under this Agreement by Concordia., andConcondia's &lune to
cure such Default within thi1rty(30) days after receipt ofwrittcn notice firm [nestor dmaibing such
de&n1t in dctdl, the appointment of Concordia as the servicing agent for the Contracts undo this

Agrcennent is iircvocable 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 LNVESTQR

7. I Any attempt by Investor to sell, transfer or assign Investors interest in :my or
all of the Contracts shall be void 8 initio, unless prior to such sale, transfer or assiglurrncnt (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 Lnvcstor of Investors intention to sell the Contracts
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which notice shall specifically reference this Section 7 and describe die 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 LflConeordia eleeu, ro purchase tbeContraets from Investor under Saztion 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 Lhe event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

7.3 I.fConeordia elects not to purchase the Contracts from Investor under Section
7.1 , and Investor subsequently sells the Contracts to the Prospective Purchaser, Thai the Prospccdve
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 ham "A" to "D", with "A" being high quality with
Bnancially strong Customers and/or considerable excess vaduc in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker' Oastomcrs and much less protection
in the vdueofthe 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 aclmowlodges the importance ofutilizjng an experienced servicing agent
for such Contracts and for that reason specifiwlly agrees that (a) the requirement under this
Agreement that Concordia be retained 25 the servicing Mgmt dtuing 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. ARBITRi°LTION

At the clectionofeithcr party, any controversy, claiinn 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 Cornrnacial Arbitration Rules of the American Arbitration
Association, and anyjudgrnent awarded or rendered by the arbitra1or(s), may be entered in
any court having jurisdiction bcreoi All costs of arbitration, together with any legal, court.,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION

ACC006501
BERSCH



H;

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

I

l
l
1

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

thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in dcta.iL 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 R£I~n8.Du8s

l l .I Default- A.ny one or more of the Tollowing shall constitute a default of this
Agreement ("Default"):

(al Eiaparw fails to pay any amountto the other party when due;

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

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

PHHYI

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

(c) Any involuntarypetition in bankruptcy is tiled against either partyand
is not dismissed within 60 days;

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

(g) Any document, statement, writing, warranty, representation., report,
certificate, financial statement made or delivered by either party to the other is Lnoorrect false, untrue
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 notfoe 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 eflecI collections ofContlacts and
collect such Contracts, without payment of any further servicing foe to Concordia.

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

(d) Subject to subpam.graph(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 aha
complying with Section 7 hereof; which shall survive any terminationof die Agreement and any
Default by Concordia. ` .

l l .3 Cumulative Rights. All rights, remedies and Powers granted to the pardcs in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or ooncurreutly with such other rights as the parses may have.

12. MISCELLANEOUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grams to Concordia an irrevocable powerofattomey, coupled with an interest,
authorizing and permitting Concordia (acting through any omits employees, attorneys or agents) at
any Lime, at Concordia's option, with or without nod cc to Investor, to do any or all of the following
in l.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; .

lv
o

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

(c) endorse the name of Investor, or Investors Encdtious trade name, on
any checks or other evidences of payrnazt that may come into the possession of Concordia on
Contracts purcbasd by Lnvcstor or pursuant to delhult on any other' docummls relating to any of the
Contracts, and including but not liinnitd to, amendments, notices to customers and any other
documents nazcssaxy to carry out the purposes of this Agmment,

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

(¢) compromise, prosecute, or defend any action, claim or preceding as to
II
I.

I. said Contracts;
I

I
II
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(f`) from time to time offer a trade discount to a Customer exclusive of
Con cordials normal business practice with said customcn and

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

12.2 Hold Harmlcss. 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 warranties,
guarantcw, commitments, or covenants in this Agreancnt, or (ii) Concordia's collecting or
atternpdng to collect any Contacts.

Binding op Future P___c§. This Kgrecment inures Io the bcnetit of and is12.3
bindingupon the heirs, executors, administrators, successors and assigns of the parties.

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

12.5 Med Fees. The prevailing party shall be entitled to receive all attomc)/s f'ccs,
costs ardor expenses ("LcgaLl 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 Lm any lawsuit, arbitladon or other
proceeding, including any and all appeals therefrom, the prevailing partyshztll be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law, This Agreement shall be govemcd by and construed both as
ro validity and performance and enforced in accordance with the laws of LheSta1e of California,
without giving effect to die choice of law principles thcreoti

I12.7 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 dl other provisions of dies Agrecnncnt slid] remain in full force and effect as
though such provision(s) had not been incorporated niacin.

12.8 Entire A ant. This Agreement, and any exhibits and schedules attaehd
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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fees prepaid., or equivalent private messenger/delivery service offering signature aclaiowledgcrncrit
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. Sic 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

K/5/0/If to Investor:

W L88%-
12.10 Waiver of Jury Mai. Cnif iaz; Boy invEsToR AND

CONCORDIA ACKNOWLEDGE THE Ex'rR18mE COST AITENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO Tiwri. BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELAT1N(3 TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed tMs § & y  o f z 4ai7Oi?tario, California.

Concordia:
` :>

Concordia Financing Co., Ltd.
a California oorporatiog

BYL Kenneth Crowder
President /f°»°»¢

Investor:

an cl/z/9 C'
149.

ref
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Exhibit A:

LISI Of col)u3c(s

am ofCustomcr Dealer Principal Amount As of __ 20

l

Total: S
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CUSTO D.LAl. AGREEMENT

("Concordia"),

THIS CUSTODIAL AGREEMENT ("Agrccment") is made and cnlcrcd into as at"
m/ 2 » 3 , 2003 by and between Concordia Financing Co., Ltd., a California corporation

, a(n) | ("Investor"), and E R Financial and Advisory
Service, an Arizona oompty ("Custod.ian"), collectively referred to herein as "Lbs parties"

4 / ,W Mr 45/ 'Q£")RE<:ITALs
A. Concordia and Investor have entered into a Sale of Contracts and Servicing

Agreement dated /' 28" , 2003 (the "Sale"). Concordia is selling cenain Contracts to [investor
and servicing such ContraCts for the benefit of both Investor and Concordia All turns used herein
shall have the meanings ser forth in the Sale Agreaunent. A true and exact copy of the Sale
Agreement has been delivcrd 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.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Conuacg 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 aelonowledged, 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. Dclivcrv of Documents to Otstodian- Concurrent with the execution of this
Agreement, Concordia shall tiansfa.to Qistodian the originally executed Couuacls and dl cvidaiccS
ofdtle with respect to the vehicles covered by the Contracts, with separate assiguurncnts executed bY
Concordia which effect the anangancnt and uransfa of the Contracts and title to Lhe vehicles Lo
Investor. All Substitute Gontraets delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate msiguments as provide herein
for the Contracts.

3. Lggldinv Period. Custodian shall hold the Contacts 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. ll is understood and agreed
the! the duties of the Custodian are purely administrative in nature, and that;

ExHIBl'l'
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4.1 Custodian's responsibilities shall be limited lo those dcscrfbod 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.

W
I
l

l

l

4.3 Custodian shall be under no duly or rcsponslhility to detamincthe
accuracy or validity of any Conuaets orothcr documents dclivaedto CustodiM Custodian shall be
entitled to rely upon the accuracy, action reliance upon the contents, and assume Lhegenuincness aC
any notice, instruction, catiftcatc, signature, instrumaxt or other document whjeh is given to
Custodian pursuant to this Agr4:cma1t or the Sale Agreement without the necessity of Custodian
very Eying the truth or accuracy tha'eo£ Custodian shall not be obligated to make any mqmry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instmctjons or to execute any such certificate, instrument or other document.

4 .4 Custodian shall not be liable for any action taken or omitted haeunda,
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. r"uncndmcnL Rcsi2natiorL Intc§plead_c_g.
I

1
1

4

5.1 This Agreement may be altered or amended only with the written
consent fall theparties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided., Mu the
effective date of such resiglnaltion he shall not be required to accept any additional documents but his
only duty shall be to hold e do mts in its possession for a period of not more than live (5)
business days following the eHleetive date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and vnittaa notice tbereof(includin8
the name and addrms Of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor aistodian, Thai the resigning Custodian
shall deliver the documents in his possession to Lhe successor cuStodian or (b) if the resigning
custodian shall not have received written notice signed by Concordia andlnvestor custodian and a
successor than the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify lnvcstorin writing of his 0ansfa of such
documents, whereupon, in tidier case, Oistodian shall be relieved of all further obligations and
released from all liability tuidcr this Agrcement. Without limiting the provisions ofSecdon 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and txansfcr 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 apse 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 interplead such dispute and Lhe parties will hold Custodian harmless

and indemnify him against all consequences and expenses which may be incurred including

Custodians 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 balanoc, payable monthly.

7. Indemnification and Contribndon.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to

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

and severally the "Indcmnitees") 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

Indernnitecs may suter or incur by reason of any action, claim or procwdiing brought or threatened

against the Indemnities arising out odor relating in any way to this Agreement or any transaction to

which this Agrccrncnt relates, unless such action, claim or proceeding is the result of the willful

misconduct or negligence of the Indcrnnitees.

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 \ ESS WHEREOF, the undasignai have executed this Agreement to be

effective 8 of the day and year first above written.

Concordia: Concordia Finance Co., Ltd.
a California compo .  B -

4-

Kcnnctb Crowder

Prcsidcnl

Investor:

' -4

Custodian 1 I /
J  I

v -by'inancnaLI and d gory Service
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CONCORDIA FINANCING co., LTD.

881e of Cr>ntr8;gt_.;gp_Q§¢;i°1icing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
affective as of March 16, 2006 by and between Concordia Financing Co., Ltd., a California
~orporalion ("Concordia"), and the Rven Familv'QQ§t FBO: Hcrbext D. Even & Susan L. Rven, a(n)
Ilq.8 ("Investor") here in after collectively referred lo as "the parties."

11i
i
i
1
i

1R E C I T A L S
1
l
l

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.

i
1
i
4

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

ill
1THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby

acknowledged, the parties agree as follows:

l . DEFINITIONS 1
l
l
1

I

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in §xhibit_l8 attached hereto, including all Substitute Contracts.

l
1

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 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 tiling of a Petition in Bankruptcy.

1.4 "Custodian" means ;8_8 Financial and 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.

0
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1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

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

1.9 "Purchase Price" shall have the meaning set forth in Section 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 $_1_301000.t)0 (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 Hy 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 art accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

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

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

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

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

4. CUSTODIANS; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect t:he alignment 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 bcnetit of Concordia and Investor. Contracts shall

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

i
=

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia 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 exeattcd 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

ACC006487
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6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default imposition and collection of late payment foes 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.

.r

I

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to party Investor a Q per month
return (11254 per annum, simple interest) on the then existing principal balanoc 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

Any attempt by Investor to sell transfer or assign Investor's interest in any or7.1 ,
all of the Contracts shall be void ab M, 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 tcnns 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, arid 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, 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, 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 servicingagent 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 arid reasonable.

9. ARBITRATION

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

10. TERM AND TERMINATION

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

1.0.2 nation 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"): .

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

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;
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(cl A receiver or trustee is appointed for any or all of the assets of either
party ;

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

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

in 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 ofsuclt 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 instmrncnts 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 arid all records
pertaining to the Contracts and deliver thorn to Investor.

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

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

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

12. MISCELLANEOUS

Power of Attornev. In order to carry out the servicing requirements of this12. 1 _.
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
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any time, al Concordia's option, with or without notice to Investor, lO do any or all of the Following
in Investor's name or otherwise, its special attorney in fact. or agent, with power to:

(Eu) 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 1 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) 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;

(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.

I

12.2 H \L.I3E§. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attomcys' 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 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 ("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 Qal.itornia Law. This Agreement shall be governed by and construed both as
to validity and performance and enl'orced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof. .

12.7 _lrgitllid Provision. 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.

12.8 _Entire Ag@m,eru. 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 _l\_{9_tieg,. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
tele copy, 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: Mr. Herbert D. B.>L¢_n& Susan L. Rycnlr

AZ

12.10 Waiver 0_f Jurv Trial._ glnififzl) BOTH INVESTOR AND
CONCO RDIA ACKNOWLEDGE THE EX 'EME COST ATIIF£NI)AN'I` 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 TI-IIS
AG REEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 16th day ofFebruarv 2006,at Ontario, California.

Concordia:

wEr

Concordia Financing Co., Ltd.
a Cnlifor zzgrpoauien

/
B><*5_ .4;-_°

Chnstop Cro der
Vice President

Investor:
44

ACC006492
BERSCH



4 4

Exhibit A;

LLs1.Qf CQnlraQ1§

_l§1an1e of Q_u_s;ton1e; D 91 Princil .Amount As of Marc;b_200_§
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CUSTODIAL AG REEMEN r

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
M8gg_h 16.2006 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), _linen Family Trust FBO: Hcr_bert D. & Susan L. Rven, solo and separate property,
a(n)13§! ("Investor"), and ER Financial and Advisory Service , an Arizona company ("Custodian"),
collectively referred to herein as "the parties".

R E C I T A L S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement datedMarch 16 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 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 scorch 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, theparties hereto agree as
follows:

1. Appointment of Custody@. 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 Hy Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

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

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

Exl'llBlT

1 l 4
_
I

4
t
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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.i

I 4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or 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. Amy_ndment, Resignation, late leade_d.

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 iii its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the ISsuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1. .

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

.....-. 1Il1l2".I....-;t..:.;: .... ;1 i
.... ......---.- .~-~ --..... ......... ... . . . . .
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6. Eyes and EXp€3§t;§. Concordia shall pay Custodian a fee for his services in
the amount of 98 per month of the principal balance, payable monthly.

7. Indemnifications and Contribution.

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

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

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

Concordia
.._-...__

-̀ -
~` . . `

Concordia Financing Co., Ltd.
a California co poratien

/

Chrislop Cr Crowder
Vice President

Investor: /I / 7
151. . . . . . . -/

. /

J
\. s...

/ / 2

..>
Custodian:

,
/<1 .

/II

, / 4 ' .

ER Financial and Advisory Services

¢
-rn *-...;;.:.:.;;-..:... :.:::-:" .i" Ifzz § l1 zr Rx ;:7:::t.7* " 124 . . ........ ... ~ , _ _ . ......
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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 onMarch 16,2006, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Ryan Family Trust is hereby

amended in the following respects:

HECITALS

A. WHEREAS on or about March 16, 2006, Concordia and Rye/1 Family

Trust 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

andattached hereto as Exhibit "B",

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

cannot repay the full amount Ryan Family Trust's investment balance. Ryan Family

Trust is familiar with Concordia's financial conditions and has determined any attempt

to collect the full amountof 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 $85,99329 to $14,40329.

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 Ryan Family Trust. In the event that Ryan Family 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.

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 shall

6.

7.

8.

9.

be deleted in its entirety.

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

Section 1 1.1 (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) 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.

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 shalt remain in full force and effect.

1 1. By execution of this Second Amendment, Ryen Family Trust hereby

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

liability under the original Agreement except as herein amended.

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

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

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

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation _

- `

By: .
Ch istopher Crowder
President

lnvEsToFi

l

it Trust
arrackBy:
Ryan Fam y

3
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RECEIVED MAR 212009

2. In place thereon. Concordia will continue to pay to Ryan Family Trust

FBO: Herbert D. Ryen gr Susan L. Ryen a Trust monthly payments in an amount equal

to the interest payments Concordia has been making to Ryen Family Trust FBO:

Herbert D. Ryen a Susan L. Ryen a 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 at the

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

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

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

I

By:
Christopher Crowder
President & COO

invEsToR

s /:_ft g
.

.
- 7  .. .  v .I l`J I ; /T..

/ i i  .nr
I

Q/

a 14

fl/IL
/ Q

x .By: ( " 7

LL ¢.=c~"1

. I I '

By: `¢.W@f»»w/L/1 ,149 lQ,:9,¢@71.
Swe4t==99*€l=a4i¢a9ef

;M»'»/ .., . .  /  .

Herbert D F(yan Trustor_ '
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CCNCORDLA FINANCING co., L'llD.

Sal9,fLt.c0ntra_Qtsaud§9nisin Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of March 16. 2006 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and the Rven Early Trust FBO: HerbertD. Rven & Susan L. Rim a(n)
Trust ("Investor") here in after collectively referred to as "the parties."

R E C I T A L S

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts Tor 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 an<Vor 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 tiles any form of bankruptcy proceeding, or suchproceedingis 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" meansER Fin_a_ncial and Advisory 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.
I

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

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

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 iii
Exhibit A, for a purchase price of $ 265,000.00 (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 . l Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

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

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

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

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

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

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

1

l4. 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 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, 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
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

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

6. SERVICING AGREEMENT
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6.1 investor hereby engages arid 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 pavmcnts, 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 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.

6.3 As its fee tor 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 9:1 per month
return 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. SUBSEOUENT SALE OF CONTRACTS BY INVESTOR

7. I Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase 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 Uris Agreement, including but not limited to the servicing
provisions of Section 6 hereof.
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8. INVESTOR ACKNOWLEDGE mr8nTs

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 seiviciog 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

4

10. l 814 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"): .

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

(b) Either party breaches any tem, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;
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(c) A receiver or trustee is appointed for any or all of the assets of either
party,

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

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

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

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

11.2 3_e.n1e@es 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.

l

J
(d) 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 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
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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, arid including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement:

(d) in Corlcordia'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,

GO compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;

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

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

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.
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12.6 Qgiljjornia Law This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the lavas of the State of California,
without giving effect lo the choice of law principles thereof.

Invalid Provisions. If any provision(s) of this Agreement shall be declared12.7
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 A;zreeme_r8. 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 classniail 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 Hy the parties, or wherever located:

l
ll
l
1

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

If to Investor: Mr. Herbert D. R en & Susan L. R on Trustors

* 1
12.10 M ivy r of Jury Tr g i l .  _ / I '  4 _ (lniziai) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME COS'1` ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY TN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this ML day of Februarv 2006, at Ontario, California.I
II
I
I

Concordia: Concordia Financing Co., Ltd.
a California of ionI

!
i Christopher Crowder

Vice President
Investor: ' I

"
.

I
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Exhibit A:

List of C0444

Name of Customer Dea@ Principal Amount_As of M_2.;;ch,2006

i

Total: s
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
March .l 6.2QQ§ by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Been Family Trust FBO: Herbert D. & Susan L. Rven, sole and separate property,
a(n)Trust("investor"), and ER Fina uncial andAc_b/isgry Service , an Arizona company ("Custodian"),
collectively referred to hereinas "theparties".

R E C I T A L S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agree went dated March 16 QM (the "Sale"). Concordia is selling certain Contracts to Investor and
servicing such Contracts for the benefit of both investor and Concordia. All terms used herein shall
have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale Agreement has
been delivered to Custodian, and all the terms and provisions of the Sale Agreement are incorporated
herein by this reference.

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

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

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

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

l
l2. Deliverv of Documents to Custodian. Concurrent with the execution of this

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

ExHlBl'l'

¢ -1 '»-z A. . ....._...- . - .._ .. _-- ._ . ........._,. _ ...~....-.....- ...-...._.......

|  I U 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. l

l

I
:
!

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, instruction, certificate, signature, instrument or other document which is given ro
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.
l
ll

l

W

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

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

....-. . . . . .  " "" ' " " - " " " ' ~ - " * - ' - * * ~ " - - - -  - - ZTT .T """T1I. .  l. "_Y IT IIF .1" . . _..-- _. . .~ .. ...- . , . .-

ACC007224
BERSCH



I
l
i

i

6. E(;§s_aad!8;<pens§§ Concordia shall pay Custodian a fee for his services in
the amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnifications and Contribution.

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

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

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

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

--....-....
i
iihristop Er Crowder

Vice President

Investor: J

9 9/-f\ 42
y ..»*,*..»

.  ""Custodian: 42-,,.-.., .
(  /_. / v'

8
1I
l

1
l~
4

16 ¢"l
ER Financial and Advisory Servnccs

I

I
!
i

i
.
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conco1tD1A FINANCING CO., LTD.

Sale ofContracts and Qgrvicjn A reedment

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of March 16, 2006 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and the Rven Familv Trust FB_Q: Herbert D. Rven & S r l y_@, a(n)

("Investor") here in after collectively referred to as "the parties."

R E C I T A L S

A. Concordia desires to obtain short term financing by factoring, 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 inExhibi t A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract, a
Customer files any form 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.

I

l

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

1.4 "Custodian" means ER Financial and Advisory 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.

EXHIBTT
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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 1 I hereof.

1.9 "Purchase Price" shall have the moaning ser for th 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 $ 241.§t§iQ (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 arid accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

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

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

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

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

3.5 Concordia does not own, control or exercise dominion over. in any part or
way whatsoever, the business of any Dealer having 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 slate where the Dealer is located.

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

4. CUSTODIANS; DEFAULT

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

l
l

4.2 Upon any Default under this Agreement by Concordia, Investor shall
cones rrently 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
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

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

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

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

I

I
I

l1

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 Q per month
return ( 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 after receipt of written notion: from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR
i

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void al; Q44 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 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
7.1, 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. rnvr.8sToR ACKNOWLEDGMENTS

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

9. ARBITRATION

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

10. TERM AND TERMINATION

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

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

11. DEFAULT AND REMEDIES

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

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

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties,
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(C) A. receiver or trustee is appointed for any or all of the assets of either
party :

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

(e) Any involuntary petition in bankruptcy is filed against either party and
is nor dismissed within 60 days;

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

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

Remedies After Default. Iii the event of any Default by Concordia has notl: l.2 .
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

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

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

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

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

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

11.3 Cumulative Ri 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 singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

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

(a) insert Cont>ordia'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,

I
(d) in Concordia's name, as servicing agent for Investor, or otherwise,

demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts,

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

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

5,
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 few,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.
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12.6 California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 Lnvalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to .lawor policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had riot been incorporated herein.

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

All notices, requests, demands, and other communications12.9 Notice.
(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

If to Investor: en & Susan L. R en Trustors

z

fhitial'12.10 Waiver of Irv Trial. ( ) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIALBY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO TI-IIS
AGREEMENT OR ANY AGREEMENT(S) RELATED I-IERETO.

Executed this 16th day of Februarv 2006, at Ontario, California.

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

y

Investor:
4 Z WZ

istopher Crowder
Vice President
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BERSCH



'a

Exhibit A:

List of Contracts

I;I_amc of Clgomer 12.442 Pfif\cip§L/*iu1.9_unI As of March,2006

4
4

I
|

Total: s
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CUSTOI) ILL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made rand entered into as al'
Marshlti 2006 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Rven.._E@1ilv Trust FBO: Herbert D. <94 Susan L. Rvgn, sole and separate property,
a(niTrust ("Investor"), and EB..Financial arid Advisor' Service an MUM company ("Custodian"),
collectively referred to herein as "the parties".

R E C I T A L S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated March 16 2006 (the "Sal.e"). Concordia is selling certain Contracts to Investor and
servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein shall
have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale Agreement has
been delivered to Custodian, and all the terms and provisions of the Sale Agreement are incorporated
herein by this reference.

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

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

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

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

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

1 EXHIBIT
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4.1 Custodian's responsibilities shall be limited to those described in
Sections 3.7 anti 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 arty action taken or omitted hereunder,
or for the misconduct of any employee, agent or attorney appointed by it, except in the ease of
Custodian's willful misconduct or negligence.

5. Amendment. Resignation. Ilitemlc gd.

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

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.

2
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6. Fees and E><pQn§.e§ Concordia shall pay Custodian a fee for his services in
the amount of l)L25%:. 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") arid 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 at 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 al' the willful
misconduct or negligence of the Indemnities.

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

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

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

-.-.* ~_._. . . .

Christopher Crowder
Vice President

Investor:
4 7. .1 7; Jf

,...,
f»Custodian:

f. .
/

/ . - ' * " " .
» " , / . .

9 4 » 1 Y:¢" ._.
ER Financial and Advisory Services

-3
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RECEIVED MAR 21 2009

2. In place thereon, Concordia will continue to pay to Ryen Family Trust

FBO: Herbert D. Ryen and Susan L. Ryan monthly payments in an amount equal to the

interest payments Concordia has been making to Ryen Family Trust FBO: Herbert D.

Ryen and Susan L. Ryes. These monthly payments shall, however constitute, and be

characterized as, a repayment of the principal of the purchase price as that term is

I
I 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:I/fr/--""°"°"
Christopher Crowder
President 8. COO

INVESTOR

X
fL?

/
By:

Herbert D. Ryen
Ryen Family Trust
FBO: Herbert D. 8i Susan L. Ryen

EXHIBIT

1l /
v
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r>~RECEWED MAR 21 was

2. In place thereon, Concordia will continue to pay to Ryen Family Trust

FBO: Herbert D. Ryen 81 Susan L. Ryen monthly payments in an amount equal to the

interest payments Concordia has been making to Ryes Family Trust FBO: Herbert D.

Ryes & Susan L. Ryen. These monthly payments shall, however constitute and be

characterized as, a repayment of the principal of the purchase price as that term is
i

iI
i

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. l
3

l14. Neither this Amendment nor the underlying Sale of Contract and Servicing

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

\

By: . / ' /

Christopher Crowder
President & COO

INVESTOR

lI
I

/
/

4
.gr

/ "
J

I 7 r"
14¢By:

Ryan Family Trust
FBO: Herbert D. 84 Susan L. Ryen

EXHIBIT

3 -
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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 June 1, 2002, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Herbert D. Ryes is hereby

amended in the following respects:

RECITALS

I

I
I

A. WHEREAS on or about June 1, 2002, Concordia and Herbert D. Ryen

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 andr

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

cannot repay the full amount Herbert D. Ryan's investment balance. Herbert D. Ryan

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% at 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 $226,818.24 to $38,030.27.

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 Herbert D. Ryan. In the event that Herbert 0. Ryan 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 arid

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

4.

5.

6.

7.

8.

9.

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

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

be deleted in its entirety.

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

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

Section 1 1.2(d) of the Agreement shall be deleted in its entirety.

Section 11 .2(e) of the Agreement shall be deleted in its entirety and the

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

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 fol! force and effect.

11. By execution of this Second Amendment, Herbert D. Ryen hereby

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

liability under the original Agreement except as herein amended.
I
II 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.

CONCOFiDIA FINANCING co. LTD,
a California Corporation

...___-

/By:
. .

r powderCh s opine C
President

INVESTOR

i/ i v

By:
Herbert D. Ryes

3
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SEFIVICING AGREEMENT

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

Agreement ("Agreement") executed onAugust 1,2003, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), andRyan Family Trust is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about August 1, 2003, Concordia and Ryes Family Trust

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

hereto as Exhibit and

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 amountRyeri Family Trust's investment balance. Ryan Family

Trust is familiar with Concordia's financial conditions and has determined any attempt

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

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

now, THEREFORE, the parties hereto agree as follows:
!..
I.
I

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
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 $208, 150.28 to $34,900.28.

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 Ryan Family Trust. In the event that Ryan Family Trust fails to elect the

custodian, Concordia will be the Custodian.

s. 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) al 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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making to [Name of investor]. 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.

CONCOFiDlA FINANCING co. LTD,
a California Corporation

*_"v
* , . -

By:__<;__,-..
Christopher Crowder
President & COO

lnvEsToFi

By:
Name[ 1 Tr 4//4
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement a. z

\v
.

Q

1 .~*

. M W. .

. " vi
;.v

\\/
iv

04z~<

Thitade of Contracts and Servicing Agreement ("Age<:emcnt") is altered into to be
J Z a California

("Investor")
effective as of
corporation

58659

s
2 . 200 by and between Concordia Financing Co., Ltd.,

("Concordia"), and a(n) _
hcrcinalicr collectively rcfcrr/to as "the parties."

WE /A7441 (3 .» fARA lz
R E C I T A L S

A. Concordia desires to obtain short team fixnanclngby factoring, scaling and assigning to
Investor certain truck (tractor and/or trailca') conditions sale contracts, and Concordia is willing to
service such contracts for Investor.

B . Investor admires 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 vduablc consideration, the receipt arid sufficiency of which is hereby
aclmowlcdgod, the parties agree as follows:

t. DEFINITIGNS

1 .1 "Contracts" means those certain truck (tractor and/or trailer) conditional We
contacts listed in Exhibit A attached bcrcto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contraa for a vehicle within 30 days after notice of the requirement to
do so; a Customer hails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form ofbanlonxptcy pzocwdinng, or such proceeding is Bled against a custornen a
repossession is ordered for a vehicle under a Contract; or aninsuranee claim is made with respect to
a vehicle under a Conuaet for repairs in excess of 25% of the value of the vehicle, or a Customer
D i lu t e .

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

I .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 Di9>ute" means any claim by Customer against Concordia, of any
land whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

) .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 l hereof

1.9 "Purchase Price" shall have the meaning set forth i.n Section 2 hereof.

1.10 "Substitute Contract" means a Contract having no lénowu Contract Default
which is delivered to the Oistodian for transfer to Investor for the purpose of Investor rcplalciing an
existing Contract having an oW or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

i v
Concordia hweby sells, assigns and transfers to Inventor those Contracts descnbed in

Exhibit A, for a putvchasc price of S (the "Purchase Price"). From time to time monies
may be added or taken. The balance we be shown m Exhibit A.

3. WARRANTIES

As an inducement for Inventor to enter into this Agreaneut, and with full knowledge
that the truth and accuracy of the warrantiw in this Agreement arc 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 Qtstorners named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
CoI102cts.

3.3 Each Contact offered for Sade 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 Conuaet, 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 at' the
Contract.

3.4 To the best knowledge ofConcordia., each Contract oHered for sale to Investor
is an accurate statement of bonatidc sale deliver and acceptance of merchandise or pcrfonnance of
sen/ice by Dealer to Customer.

s

ACC007059
BERSCH



1.

3 5 Concordia docs not own, control or cxacisc dominion ova, 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
chock of the Customer to daamine thepayment risk. The Contracts represent commercial sales,
which means that the underlying vehicles willbeused for business purposes and that the sales and
the Contracts arc governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

Within ten(10) business days after Concordia receives lmowledge of any3.7
Contract Default, Concordia shall transfer' and assign a SUbstitute Contract to Investor to replace the
Contract having a Contract Deihuit, by delivering such originally executed Substitute Gontract to the
Gustodian with executed title trznsfa documents, and within 2 business days after receiptof 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 Uponexecutionof this Agieanent, theoriginally executed Contracts and all
evidences oftitlc with respect to thevehicles covered by theContracts, with separate assignments
executed by Concordia which c8ect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to theCustodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit ofConcordia and Investor. Contracts shall

.from time to mc 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 CoNtraa to be nelcased either (a) bas been paid in fol]
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with asubStitutc Contract.

I

|

i

I

4.2 Upon any Default under this Agrewnent by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, desaibing the Dclzanlt specifically
and in derail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to ume such Default within such 30-day cure
p<=ri0d, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.I

I

I

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 until die
earlier of (a) receipt of written insuuctions signed by both Concordia and Investor providing for the

ACC007060
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for mum to the Customers.

5. FUNDING

I
I

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

6. sERwcn~1G 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 oflatepaymamt fees and NSF check °h2!s¢s,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection arts, nualdng repairs to damaged vehjclcs,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehielw eovcred 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 djwosition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Inventor, togetherwith Concordia's check for payment of funds then
due to Investor from collead 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 cndtled to retain,
during the entire tcrrnof the Contract, (a) all late payment foes, (b) all NSF charges, and (c) all
interest and other fees or chairgw in excess of that amount required to pay Investor a 1% per month
return (12% per annum, simple interest) on the Mm existing principal balance due under the
Contreras. Subject only to a Default under this Agreement by Concordia, andConcordia's failure to
cure suchDefault within thirty (30) days otter receipt ofwritten notice &on Investordeeaibing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and canbemodified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard ofrcasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.I 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 Grit 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 prospecdvc purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts Boy 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 Ade without any obligation to Investor. .I.

I
:

| 7.3 IfConcordia elects not to purchase the Contreras from Invator undo Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchasershall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereoll - .

.|
I.
I

I

8. HWESTOR AcKnovw,snG1vrEn'rs

Investor hereby aclanowldgcs that the Contracts, if compared to other contracts
which were lated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value m the vehicles subject to tic
Contracts, and "D" bing low quality with substantiallywcaker Customers and much 1ms pmteaion
in thevalue of the vehicles, the Conuaets 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 ofutiliziiug an expericncal servicing agent
for such Contracts and for that reason specifically aswan that (a) the requiremaat 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 emu this Agreement, and (b) the servicing Tex
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION
l

At the election ofcither party, any oOntmvasy, claim or dispute of any kind or nature,
arising out of or rcladng to this Agrccmcnt, or breach hcreoi shall be settled by binding
arbitration in accordance with the Cornmcrcial Arbiuaiion Rules of the American Arbitration
Association, and any judgman awarded or rardcred by thearbitrator(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 Tenn. This Agreement shall continue in colect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreancnt, as cvidaiced in a writing signed by both
parties or (b) the payment in fitly of all the Contracts.

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 alter receipt of written notice 'from the non~defaulting party describing the
Default in detail, then upontheelection of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

l l . DEFAULT AND REMEDIBS

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

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

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

(G) A receiver or trustee is appointed for any or dl 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 genczd assiginnnent for the benefit of creditors or
voluntarily liles under bankimptcy or similar law(s);

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

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

(g) Any documau, statanent, welting, warranty, representation, rqaon.
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 oiler notice of such Default is received by Concordia, which notice to be
etTcctive must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to rclcasc 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 Contacts and deliver them to Investor.

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

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

l 1.3 Cumulative Rights. All rights, readies and powers granted to the partial in
this Agreement., or in any other agreeiunent given by one partyto the other, are cumulative and may be
cxercisd 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 grams Io Concordia an irrevocable power ofattorney, coupled vvnth an interest,
authorizing and permitting Concordia (acting through any of its crnploycw, attomcys 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 puvdmaSed by
Investor and being collected by Concordia;

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

(c) endorse the name oflnvcstor, 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 documaits relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to can'y out the purposes of this Agrreernrrent,

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, col let, 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 ro
said Contracts;
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(f) firm time to time oifcr 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 Agreancnt.

12.2 Hold H ass. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees kwestor
may incur by reason of (i) Concordia's breach of or fai lure 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 op Future Parties. This Kgiqeement inures lo the benefit of and iS
binding upon the heirs, executors, adnninistrators, successors and assigns of the parties.

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

12.5 Legal Fees. The prevailing party shadybeuntitled to neceivc all anomeys fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Ag reeiunent and any
documents prepared in connection herewith, and/or protecting, preserving or cndorcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and dl appeals therciiom, the prevailing parryshall be entitled to recover
its Legal Fees wbaevcr applicable.

12.6 'forma Law. This Agicenuent 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 thcreoil

l12.7 Invalid sic . If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable,i t is agra that such provision shall be
disregarded and that all other provisions of this Agireenncnt shall remain in full force and effect as
though such provision(s) had not been incorporated hein.

1

ll
i
l
1

1

l

12.8 Entire A cut. This Agreeiunent, and any exhibits and schedules attached
hereto, eonsdmtes 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 prepdd, or equivalent private messenger/delivery savicc offering signature acknowledgment
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: Kay Crowder

8'144 oés 3WLf to Investor: l // I'//if

0 .wAs
lIma; Boy invEsToR AND@_r!'=t*12.10 Waiver of Jury Trial

CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND TI-I]8REp0R}8 BOTH custer AND CONCORDIA WAIVE ANY RIGHT TO TRLM. BY
IURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO Tl-[Is
AGREEMENT OR ANY AGnBrsmEnr(s) RELATED IIERETO.

Executed this ZN_ day of é' at Ontario, California.

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

Investor:
v 7/ ,?€7.A9r\..

I

By; 2ZMJ
Kenneth Crowder
President .4

%4>»¢ /M J
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Exhibit A:

List of Contracts

,2001N8mc ofCustomer Dealer Principal Amount As of

I

1

Total : $___
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CUSTODIAL AGREEMENT

3~
9

200*l' by and between Concordia Financing Co., Ltd., a California corporation
r D ("Inveslor"), and E R Financial and Advisory

"the parties".

THIS CUSTODLM., AGREEMENT ("Agreement") is made and entered into as of
S 9

("Concordia"), ' § ' K )
Service, an Arizona company ("Custodian"), collectively referred to herein as

R E  C I T A L S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated , 1, 20Q»F(ui¢ "Same"). 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 Mic and exact copy of the Sale
Agreementbas beendelivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

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

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

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree 3
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
ex ecuted and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

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

4. Rights Duties and Responsibilities ofCustodian. 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.

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,
a.ny notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to dis Agreement or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thereof. Custodian shall not be obligated to ma.ke 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.

l

l

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

il

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Oxstodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, a.t1er 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 time (a) if a successor
custodian shall have been appointed by Concordia and kivestor 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 receive 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 uansfa 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 ofSection 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1 .

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

2
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I this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
o f 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 of0.25% per month of the principal balance, payable monthly.

7. lndcmniiication 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 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 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.

l
7.2 The provisions of this Section 7 shall survive any termination of this

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

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

Concordia: l

/

Concordia Financing Co., Ltd.
a California corporation

. . L ' - , . 6 ~
coneth Crowder

President

.._ . . . .Investor: i

I

.. if
,4:1»=..' ....~/ 4ff~> < 4 4 /

I

/ M L

Custodian: i
E Financial an Ad ivory Service

3ACC007070
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENTi

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

previously executed on May 22, 2002 by and between William Roger Foreseen and

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

following respects:

RECITALS

A.

c.

WHEREAS on or about May 22, 2002 William Roger Fosseen and

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

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

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

Roger Fosseen 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

remain a going concern, and

D. WHEREAS William Roger Fosseen 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 Roger Fosseen

ft *.
* /

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

EXHIBIT
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8.

4.

making to William Roger Fosseen. These monthly payments shall, however constitute,

and be characterized as, a repayment of the principal of the purchase price as that term

is defined in the Sale of Contracts and Servicing Agreement.

Except as amended by this Agreement, the terms and conditions of the

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

Neither this Amendment nor the underlying Sale of Contract and Servicing

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

/ jBy:
Christopher Crowder
President 8= COO l

l

l

INVESTOR

\
-

e nF
By:

Wt lam Roger o
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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 22, 2002, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and William Roger Foreseen is hereby

amended in the following respects:

RECITALS

A.i
n

" A " ,

c.

WHEREAS on or about May 22, 2002, Concordia and VWIliam Roger

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

attached hereto as Exhibit and

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

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

attached hereto as Exhibit "B", and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount William Roger Foreseen's investment balance. William

Roger Fosseen 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
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3.

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

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

the Agreement shall be reduced from $282, 170. 14 to $477310.98

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 Roger Fosseen. in the event that VwIliam Roger Foreseen fails to

elect the custodian, Concordia will be the Custodian.

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

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

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

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

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

4.

5.

6.

7.

8.

9.

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

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

be deleted in its entirety.

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

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

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

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

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

directed by Investor.

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

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

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

11. By execution of this Second Amendment, William Roger Fosseen hereby

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

liability under the original Agreement except as herein amended.

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

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

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

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

By: / 4

William Roger Fosseen

/Q /
6 4. J`é S 61/7

:
I
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CONCORDIA FINANCING CO., LTD.

8m13
Sale of Contracts and Servicing Agreement

/ Q,I /7/* /

This Sale oflContracts and Servicing Agrccm¢nt("Agrecmcnt") is entered into to be
203 by and bctwocn Concordia Financing Co., Ltd., a California

/ , a(n) 394029 'Wnq ("Inv¢stor")
cffeclivc as al' I0/2» a
corporation ("Concordia"), and
hereinafter collectively referred to as "the parties."
/€=>»4z/ -r M off MQ f<>s§2.i/J

R E C I T A L S

A. Concordia desires to obtain short term filnanclng by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, :Md 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 lilrnital to the mutual condition that Concordia scrwCe
such contracts.

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

l . DEFINTFIONS

l . l . "Contracts" means those certain truck (tractor and/or trailer) conditional ale
cone°acts listed in Exhibi t  A attached hereto, including all Substitute Contracts.

1.2 "Contract Dcfa.ult'° rncans 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 rcquirancnt to
do so, a Customer fails to make three (3) consecutive monthly payments under the Contract, a
Oxstomer Eyes any form ofbanlorutptcy proceeding, or such proccaling is filed against a customer; a
repossession is ordered for a vehicle under a Contract; or aninsurzance claim is made with respect to
a vehicle under a Contract for repairs in excess ot'25% of the educ 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 Banlouptey.

1.4 "Custodian" means E R Financial and AdvisoryServicc_ who shall hold the
originally executed ContraiLs. with transferable title documents, pursuant to the rems of the
Agreement

Exuiarr
ACC006522

BERSCH l 4
* , -

i i l l l l  IAI



\
)
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 dealer who is named as the payee
under a Contact and who has sold the Contact, at a discount, to Concordia

1.8 "Default" shall have the meaning set forth in Section I 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 lOwdown Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an algal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A for a purchase price of $ [00 (the "Purchase I*ricc"). From time to mc monies0 av

may be added or taken. The balance will be shown in Exhibit A.

3. wA1<RAnTuss

As an inducement for Investor to cuter into this Agirccunncnt, and with full lmowlcdgc
that the truth and accuracy of the warranties in this Agnrecnuent are beiNg relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best lcnowlcdge of Concordia,
without any duty to investigate, the Dcalcrs and the Customers named in the Contracts arc solvcnL

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

Q

3.3 Each Contract offered for sale to Inventor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain ofwbjch is due and payable in aocordancc
with the terms at' suds 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 lmowledge o f Concordi24 each Contract offered for sale to investor
is an accurate statement of a bonafide sale deliver and acceptance ofmcrchanclise or performance of
service by Dealer to Customer.

ACC006523
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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 Lo [investor
under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of theCustomer to determine the payment risk. The Contracts represait commercial sa le ,
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 localai. .

3.7 Within ten (10) business days alter Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a SUbstitute Contract to kivestor to replace the
Contract having a Contract Default, by delivering such originally cxeaitod Substitute Contract to the
Gustodian with executed title transfer documents, and, within 2 business days alter receipt of such
Substitute Contract and rclalal documans, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for rectum to Concordia.

4. CUSTODIAN; DEFAULT

4 1 Upon execution of this Agreement, the originally executed Contracts and all
evidenccsof tide with respect to the vehicles covered by the Contracts, with separate msiginrnents
exaztitcd by Concordia which effect the assignment and transfer of the Contracts and title to the
vehielcs to Investor, shall be delivered by Concordia to theGtstodian with a eopyoftbis 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 pan of the monthly
report required by Socdon 6.2 hereof, that the CoNtract to be released either (a) has been paid in full
and must be rettimcd to the Oistomcr, or (b) has incurred a Contract Default and is to be
concurrently replaced with asubstitutc Contact.

4.2 Upon any Default under this Agrecnncnt by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Def'anlt specifically
and in detail., and providing Concordia thirty (30) days from the date such written nod cc is received
by Concordia to cttrc such Default If Concordia fails to cure such Default within such 30-day cure
pcriQd_ 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 reccipt of such 0ri9H2Hy executed Contracts and executed assignments Lnvestor may, at his
option, and in addition to all other remWics available to investor, tile die 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 execute Contracts and all executed assignments of title until the
earlier olT(a) rcceiptofwritten 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 rclcgasc of all the
Contracts to Concordia for rectum to the Customers.

5. FUNDING

Coneurrcntly with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed dtlc transfer documents by Concordia xo the
Custodian, Investor shall wirer deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

:
I

6.1 Investor herebyengages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but Not tgmited to sending monthly invoices lo
Customers for payment, the collection of payments, correspondence and telephone cornrnunicadon
with any Chrstorncr indefault,imposition and collection of lite payment fees and NSF chock ch=Hs¢s
initiation al Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or colleedon agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Coutracw 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 Contracts.

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

6.3 As its fee for servicing each Contract, Concordia shall be cntitlal to retain,
during the entire tanrof theContract, (a) all late payment fees, (b) :dl NSF charges, and (c) all
intczcst and other fees or charges in excess of that amount required to pay Investor a 1% pa month
return (12% per annum, simple interest) on the then wfisfins principal balance due under the
Contracts Subj act only to a Defaultunder this Agreement by Concordia, andConeordia's failure to
cure such Default within thirty (30) days after receipt ofwritten notice from Investor describing such
default in detail, the appoimmcnt of Concordia as the servicing agent for the Contracts undo 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 ofreasonablcncss.

7. SUBSEQUENT SALE OP 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 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
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts vtdthin ninety
(90) days after receipt of written notice Erorn Investor of Investor's intention to sell the Contracts
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wl1ich nod cc shall specifically reference this Section 7 and describe the Contreras which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchzucr") and the terms of the proposed sale.

7.2 Lf Concordia elects to purchase the Contracts from Investor under Seaton 7. I v
nothing contained herein shall preclude or prohibit Lhe subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be mtitlcd
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 limit to the servicing
provisions of Section 6 hereof. '

8. INVESTOR A O W M D G S

Investor hereby aclmowledgcs that the Contracts, if compared to other contracts
which were rated under industry standards Eros "A" to "D", with "A" being high quality with
financially strong Qtstorncrs and/or considerable exams value in the vehicles subject to the
Contracts, and "D" being low quality with substantially wcaka Customers and much less protection
in the valueofthc 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 nurnba' of Substitute
Contracts. Investor further acknowledges the importance of utilizing an cxpaienced servicing agent
for such Contracts and for that reason specifically agrees that (pa) the requirement under this
Agrccnncnt that Concordia be retained as die servicing agent during the entire term of the Contracts
is a mmcrial condition to Concordia's willingness to enter this Agircenncnt, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the clectionofcithcr 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

iteration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and anyjudgmcrm awarded or rendered by the arbitrators), may be entered in
any court havingjurisdicdon hcreofi All costs of arbitration, together with any legal, cow;
investigation, accounting, sbdl 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 Agrcerncrnt,as evidenced in a writing signedby both
parties or (`b) the payment in Full of all the Contracts.

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

l l . DEFAULT AND REl'v[lFiDIES

|

i

I
I
|
I

I l .l I fau1L Any one or more of the following shall constitute Ra default of this
Agnreemcnt ("Default"):

(al Either party fails to pay any amountto the other party when due,

l|
(b) Either party breaches any tam, provision, covenant. warranty or

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

<<=> A receiver or tntstce is appointed for any or all of the users of cither
!
I
I
I party;

| (d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assigmuncnt 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 witlmiin 60 days,

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

(g) Any document, statement, writing, warranty, representation, report
cat:i6cate, 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 oW 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 Conuacls
and title transfer instruments lo Investor.
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(b) Directly notify any Customers and elect collections ofContmcts and
collect such Contracts without payment of any further servicing fee to Concordia.

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

(d) Subject to subparag1aph(c) below, exercise any other rights and/or
remedies available to Investor under law or equity

(c) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof; which shall survive any ter1ni.naJ.ionof the Agreement and any
Default by Concordia. ` ..

1 1.3 Cumulative Rights. All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreement given by one partyto the other, are cutnuladve and may be
exercised singularly or concurrently with such other rights as the parties may have.

12. m1scELutnEoUs

l 2.1 Power of Attorney. In order to carry out the servicing rcqtnrcrncuts of this
Agreement, Investor giants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attomcys or agents) al
any Limo, al Concordia's option, with or without notice. to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, wide power to: l

l
1
I
1(a) insert Concordia's remittance address on all Connects purchased by

Investor and being collected by Concordia; .

(bl receive, open and dispose of all maladdressed to Investor from any
Ctmtomcn

l

(c) endorse the name of Investor, or Investors Fictitious Made name, on
any checks or other evidences of payment the may come into the possession of Ooncondia on
Contracts purchased by Investor or pursuant to default on any other documatts relating to any of the
Contract, and including but not limited to, amcndmaxts, nod cm to customers and any other
documents necessary to carry out the purposes of this Agreenucnt,

(d) in Concordia's name, M servicing agent for Lnvcstor, or otherwise,
demand, sue for collect and give releases for any and all monies due or to become due o11 Contracts ,

nI
I

l (e) compromise, prosecute, or defmd any action, claim or proceeding as to
said Contmcls;
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(f) from mc 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 purposes) of this Agreement.

I

|

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, Liabilities, and attorneys' few Investor
may incur by reason of (i) Ooncordia'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|
i

I
12.3 Bi.nd.in9_ op Future Parting. This Yigfccment inuresLo the bench\ of and is

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

i
I
I
I

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

I
I

12.5 Lena] Fees. The prcvailjng party shall be mtitlcd Lo ruccivc all attomcys fees,
costs ardor expenses ("Lcgd Foes") incurred by such party in enforcing this Agrccnncnt and any
documents prepared in connection herewith, and./or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is bmughL 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

E
i

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

12.7 Invalid Provisions. If any pnovision(s) of this Agreement shall be declare

illegal, connrznry to law or policy, or othawisc unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full forrc and elect as
though such provision(s) had not been incorporated herein.

l
!

I

I
I

I
I

I
I

I
I

i
I

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

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, rectum 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:

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

Fz>s§4?@/t/
Lf to lnvesiorr t mlfcwt ;/0401

£411

12.10 Waiver of Jury Trial. O F  C  9 0/1ir ia l) BOTH D\lVESTOR AND
CONCORDIA ACICNOWIBDGETI-EEEX'IREl~a*[ECOST ATTENDANTTOTRL°J.BY JURY,
AND HEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO mis
AGREEMENT OR ANY AGREElvIENT(S) RELATED 1-IERETO. .

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

Concordia:
-  . s

Concordia Financing Co., Ltd.
a California co )_q[a1ion- --

. . . --
4 ""*B L

Kenneth Crowder
President

IDVCSIOYZ 4

~>\  / w . »¢'-»:942.rv¢.»v'.-»-"

/
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Exhibit A:

MSI ofContracts

Name of Customer Dealer Pnnc1pzl.Amount As of QSM.

Total;
$ _ _ _
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CUSTODLA1. AGREEMENT

/" /24
i

!

THIS CUSTODIAL AGREEMENT ("Agreemmt°') is made and enicred into as of
, 2003 by and between Concordia Financing Co., Ltd., a California corporation

("Concordia"), , a(n) 1i)a~l¢°48;\vestor"), and E R Financial and Advisory
Service, an Arizona company ("Cu$todian"), collectively referred to herein 8 "the parties".

/304914- //i am./49° I485884)
R E C I T A L s

i

I

I

i A. Concordia and Investor have entered into a Sale of Contralcts and Servicing
Agreement dated / w  , 20Q8 (the"She"). Concordia is sellingcertain Contracts to Investor
and servicing such Contracts for the benefit ofbolh Investor and Concordia All lens used herein
shall have the meanings set font in the Sale Agreement. A true and exact copy of the Sa.lc
Aggrccmcnt has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

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

C. Concordia and [nvestorwish to appoint Custodian as the custodian under the
She Contract, and Custodian is willing to save in such capacity underthe terms of this Agreement.

NOW, THEREFORE, for valuable oousidaation, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants niacin contains, the parties hereto agince as
follows:

l . Appointmait of Custodian. The parries hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Qxstodian. Concuncnt with the execution of this
Agreement, Concordia shall ilainsfcrto Custodian the originally executed Conuacrs and all cvidcncs
ofdtle 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 ofdtle and separate assignments as croWded herein
for the Contracts.

3. I-Ioldin2 Period. Cuslodian shall hold the Contracts and rclatod documents for
the benefit of Corxcordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4. Rights, Duties and ResnonsibiliticsofCustodian. It ms understood and agreed
that Lhe duties of the Custodian are purely administrative in nature, and that:

I
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4.1 Custodian's responsibilities shall be limited to Lhosc described in
Sections 3.7 and 4 of the Sale Agrecincm.

4.2 Custodian shall not be responsible for the performance by Concordia
or Investorof any ofthcir respective obligationsunder this Agreanent or under the sale Agrcancnt .

l

l

4.3 Custodian shall. be under no dutyorrcsponsibility todctcrmine the
accuracy or validity of any Contracts or other documats delivacdto Custodian. Custodian shall be
entitled to rely upon the accuracy, au in reliance upon tic Gautama, and assume thegenuinencss of,
any notice, instruction, certificate, signature, insmmnmt or other document which is given to
Custodian pursuant to this Agxeauaeut or the Sale Agrcematt without the nocwsity of Custodian

cri tying the truth or accuracy thaeoi Olstodian shall not be obligated to make any mqutry as .to
the authority, capacity, existence or identityof any person purporting to give any such notice or
instructions or to execute any such ccrtiicate, instrument or other document.

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

5. Amendmcng Resignation, Intemleada.
i
i
i 5.1 This Agrwmcnt may be altar or amended only with the written

consent fall thepanies hereto. Custodian may resignfor any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
cffccti ac date of such resignation he shall not be required to aaccpt 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 cffecdvc dare of such rcsigluation, at which time (a) if a successor
custodian shdlbavc been appointed by Concordia and Investor and writtai notice thaeof(includ.ing
the name and address ofsuchsucc or amstodian) shall have hem given to the rcsiguning 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 than the resigning Qtstodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor Lu writing ofhjs transfer ofsucb
documents, whereupon, in either case, Olstodian shall be relieved of all further obligations and
released from all liability under this Argreanent. Without limiting Lhe provisions ofScction 6 haeoi
the rcstning 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 mc parties not designate a successor custodian within 30 days
of the Customers resignation, or should any dispute arise with respect to the custodial documents,
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this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a coin
of competent jurisdiction and interplead such dispute and the panics will hold Custodian harmless
and indernni Ty him against all consequences and expenses which may be incurred including
Custodians rezmonable attorneys fees.

6. §_ees and Expenses. Concordia shall pay Custodian a fee for his services in the
amount of  025% per month of  the principal balance, payable monthly.

7 Indemnification and Contribution.

7.1 Notwithstanding tic provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "1ndemuitecs") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, danaagc and expense, including, without limitation, reasonable counsel foes, which the
Indcmnjtces may sutler or incur by reason of any action, claim or proceeding brought or threateuai
against the lndcrnnitces arising out odor relating m any way to this Agreement or any transaction to
which this Agrecmaxr relates, unless such action, claim or proceeding is the result of the willful
misconduct or ncgligaicc of the Indemnitccs.

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

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
afT<x:tivc as of the day and year first above written.

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

/ . _ _

Investor: .!9'" -7/? , :p.»

l

W

F

Kcnndth Crowder
President

./f

I 4 ? ' »  l  .
f

Custodian : . . - ~

Financial and advisory Service

8
4

9
l
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AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

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

previously executed on October 20, 2003 by and between Roger and Monika Fosses

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

the following respects:

RECITALS

A.

c.
I
!

WHEREAS on or about [insert date] Roger and Monika Fossen 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 Roger

and Monika Foster monthly an amount equal to a £4 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

remain a going concern, and

D. WHEREAS Roger and Monika Fosses 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 Roger and Monika

ExHIBI'l '

Fossen monthly payments in an amount equal to the interest payments Concordia has Hz
l \/ E L)

r /009

R i.:

viii?
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been making to Roger and Monika Fosses. 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

_ _ , . . . . . --9.---"
, . -

. . . . . . '

- " ". .

i

By:
Christopher Crowder
President 8< COO

I

INVESTOR
~77
..-44871

By:
Roger and Monika Fossen
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on October 20, 2003, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Roger8. Monika Fosseen is

hereby amended in the following respects:

RECITALS

& MonikaA. WHEREAS on or about October 20, 2003, Concordia and Roger

Fosseen isof whichentered into a aSale of Contracts and copyServicing Agreement,

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

attached hereto as Exhibit and1

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

cannot repay the full amount Roger & Monika Fosseen 's investment balance. Roger

& Monika Foreseen 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 .

I NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

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

1
EXHIBIT

:l€9
9.

is
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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 $168,586.55 to $28,266.69

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 Roger 8¢ Monika Foreseen In the event that Roger 8. Monika Foreseen

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 panty

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, Roger & Monika Fosseen

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

12.

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:
Kristopher Crowder

President

INVESTOR

i
E

I
I
I
I

7

. r
is ' is oBy: /, . ii*

Rogé? 8. Monika Fosseeri

3
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CONCORDIA FINANCING co., LTD.
»

Saleof Contracts and Servicing Agreement

.AL

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of 2003 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and ,
hereinafter collectively referredto as "the parties." {\'JLLz>U»?.r2_

a(n) $L'I»~1v2<,-7" ("investor")

Z/2.4/Q Yu-P/F/)

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 trdler) 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
Siich contracts.

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

1. Dr5Fn~nTIons

l . l "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attachedhereto,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 monthlypayments under theContract, a
Customer files any form ofbanlcruptcy proceeding, or such proceeding is tiled against a customer; a
repossession is ordered for a vehicle under a Contract, or an insurance 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 ER Financial and Advisory Service who shat) hold the
originally execute Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

HIBIT
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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

I

i

i
I

1.7 "Dealei" 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 hcreo£

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

4
Concordia hereby sells, signs and transfers to Investor those Contracts describe in

Exhibit A, for a purchase price ota ' l 005) (the "Purchase Pri.cc"). From time to time monies

may be added or taken. The balance wit 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 arc being relied upon by Investor,

Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowlWgc of Concordia,

without any duty to investigate, the Dealers and the Customers named in the Contracts arc solvent.
\

3.2 Coueordia.is die lawtiil owner os 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 die 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 of feral 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 anypart or way
whatsoever, the business of any Dealer having Contracts which are factors by Concordia to Investor
under this Agreement.

I

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

I

I
i
z

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 die
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 Dctisult in the U.S. mail for return to Concordia.

I

i

I

i

.

| 1

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.

l
i

r

4.2 Upon any Default under dies Agreement by Concordia, Investor shall
concurrently notify Concordiaand 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 Concordiagto cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its optiomwilatcMly instruct Me 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 instmrncnts and effect
the legal transfer of title to Investor.

\

Assuming no Default by Concordia under this Agreement, the Custodian shalli 4.3
continue to hold the originally executed Contracts and dl 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 W
1

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

6. SERVICING AGREEMENT

6.1 investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection ofpayments, correspondence and telephone communication
with any Customer in default, imposition and collection 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 of tire
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 fiends 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

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 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 under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within think (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 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 etc 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 lfConcordia elects to purchase die Contracts Nom 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 temps of this Agreement, including but not limited to the servicing

provisions of Seetion 6 hereoli

8. INVESTOR ACKNOWLEDGMENTS

l

Investor hereby acknowledges that the Contracts, if compare 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

Tor such Contracts and for that reason specifically agrees that (a) the requirement under this

Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts

is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees

to be paid to Concordia hereunder 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 lo 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 arbitxator(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.

l

10. TERM AND TERMINATION
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10.1 Tomi. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to tcmiinate the Agreement, as evidence in a writing signed by both
parties or (b) the payment ill full of all the Contracts.

10.2 Lamination 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 delhulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDTES

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

(8) 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, maces a general assignment for the benefit of creditors or
voluntarily files under bankruptcy at similar 1aw(s),

(e) Any involuntary petition in bankruptcy is filed against either party and
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 thereof; and/or

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statemeNt made or delivered by either party to die 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 ofsucli De£1L1lt is received by ConcOrdia, which notice to be
effective must specifically describe the default, l.nvestor 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 alter
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

. I 1.3 Cumulative Rights. All rights, remedies arid 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 sen/icing 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 lhvestor, lo do any or all of the following
in Investor's name or othenvise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
lhvestor 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, notjces 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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(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 Handless. Concordia agrees to indeimiify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may inctir 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 Panic.. 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 panty may not waive its rights and remWics 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

12.5 Legal Fees. Theprcvailing 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 prepaid in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law 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 on.1y by written agreement executed by the parties.

129 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
teleeopy, 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
provide by the parties, or wherever located:

Lf to Concordia: Concordia Financing Co., Ltd.
2920 I.n1a.nd Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN; Chris Crowder

If to Investor: .- " "_ .. . .

12. 10 Waiver of Jury Trial. l l * * (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRLALL BY
JURY IN ANY ACTION OR PROCEEDMG OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this day of . 2003, at Ontario, California.

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

. / /BE/._ ____
Christopher Crowder
Vice President

Investor:
` ¢ Lu"
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Exhibit A:

List Qs Contracts

same of Customer Dealer Principal Amount As_of 2001

I
i
I

l
i

l
l

Total : $

ACC006561
BERSCH



u

. . . _. ......<.

CUSTODIAL AGREEMENT

I:11 ; vs
("Concordia"),
Service, anArm

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
, 2003 by and between Concordia Financing Co., Ltd., a Cali forma corporation

, a(n)"'4 '~ ("1nvcstor"), and E R Financial and Advisory
no company ("Custodian"), collectively referred to herein as "the parties". .

R<>.»iLve»» 3334 64. l7i<!?/7 L  s

"Qi.
I.

l

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated®. _., 20 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for t c benefit of both Investor and Concordia. All terns 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 temps 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.

l

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

NO W, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
followsl

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 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 oftitlc arid 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. Bights. Duties arid Responsibilities ot'Custodi8n_. 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.

l

|

4.3 Custodian shall be under no duty or responsibility to detennine 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 riot 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.

iI
|

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 kivestor. Should Custodian resign as herein provided, tier 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) 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 and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
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this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court

of conipctentjurisdiction and imerplcad 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.

I.

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 "Indenlnitccs") 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 Indemnitees arising out odor relating in any way to this Agreement or any transaction to

which this Agreement relates, unless such action, claim or proceeding is the result of the willful

misconduct or negligence of the Indemnities.

7.2 The provisions of this Section 7 shall survive any tennination of this

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

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be

effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California co son _

I , . ° ' l _ - -

Kenneth Crowder

President

Investor: : : .
I

Custodian:

b . l.1/*\a&¢*`
11 (I- 2:~».~> 4

C
E R Fl coal and Advisoiy Service
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RECEIVED MAR 21 ZII09

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 December 17, 2003 by and between Judith Haiar and

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

following respects:

RECITALS

A. WHEREAS on or about December 17, 2003 Judith Haiar 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 Judith

Haiar monthly an amount equal to a 0.83% percent return (384 per annum simple

I

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

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

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

remain a going concern, and

D. WHEREAS Judith Hagar 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 Judith Haiar monthly

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

EXHIBIT
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Judith Hagar. These monthly payments shall, however constitute. and be characterized

as, a repayment of the principal of the purchase price as that term is deNned 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

... -m *
,. ,....

l ._ `
By:

,»~""/ .

-_Q-
Christopher Crowder
President & coo

INVESTOR

.. 7 co\By: . \»vL-4/C1
Judie Haiar

` \

i

l

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 on December 17, 2008, by and between Concordia

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

the following respects:

RECITALS

A. WHEREAS on or about December 17, 2008, Concordia and Judith Hagar

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

attached hereto as Exhibit and

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

cannot repay the full amount Judith Hagar's investment balance. Judith Hagar 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 $197,982. 75 to S46,182.75.

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 Judith Haiar. In the event that Judith Haiar fails to elect the custodian,

Concordia will be the Custodian.

s . Section 8.1 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 1 .2(d) of the Agreement shall be deleted in its entirety.

Section 11 .2(e) of the Agreement shall be deleted in its entirety and the

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

directed by investor.

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

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

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

1 1. By execution of this Second Amendment, Judith Hagar hereby releases

Concordia, its officers, directors, agents and employees, from any and all liability under

the original Agreement except as herein amended.

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

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

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

hereto.

CONCORDIA FlNANClNG co. LTD,
a California Corporation

~. » .... - . .
. ..

.

~_..By: 4 ..- ""
ChriStopher Crowder
President

INVESTOR

\¢5\.\
)

f
furR.. /../By: .

Ji4d1 Hagar

3 gaitr \
.

BBL 1-1
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CONCORDIAFINANCING co.,LTD.

Sale of Contracts and Servicing Agreement

eL"*r
O C , SI

8 8 _L__,
effective as of 240 b
corporation ("Concordia"), and
hercinafler collectively referred to as "the parties."

>

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

2- 411) _ ("Investor")
,ds ¢cn4,nu/1177

R E C I T A L S

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

Investor desires to purchase conditional sales contracts from Concordia on the termsB.
and conditions stated herein, including but not Limited to the mutual condition that Concordiaservice
such contracts.

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

DEFINTFIONS

l .1 "Contracts" means those certain truck (tractor and/or trailer)conditiond sales
contracts listed in bit A attachal hereto, including all Substitute Contracts.

.
I

l

1.2 "Contract Del3n.t1t" means any of the following: a Customer fails to provide
the insurance required by the Contract fore vehicle within 30 days aRea 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 undo a Contract; or aninstnance claim is made with respect to
a vehicle under a Contract for repairs in excess of'2$% of the value of the vehicle, or a Customer
Dispute.

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

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

EXHIBIT
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7.

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" shallhave 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 Contact 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, assigns38d transfers to Investor those Conuaets desaibed m
Exhibit A, for a purchase price of $ o -(the "Purchase Pricc"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

3. wiuznmxrtes

As an inducement for Investor to enter into this Agreelnnent, and with full knowledge
that the truth and accuracy of the warrantiw m 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 Omomczs named in the Contracts are solvent

3.2 Concordia is the lawful owner o£ and has good and undisputed title to, the
COI1tR\CtS.

)
\
l
I

3.3 Each Contract offered for sale to Investor is an accurate and undisputed

statement ofindebtcdness by Customer for a sum certain of which is due and payable in accordance

with the terms of such Contract, and, to the best lmowlcdge 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 ofmerchandise or performance of

service by Dealer to Customer.

ACC006575
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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 ConmcwwMW arc 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 determine the payment risk. The Contracts represent commercial Sades,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Comrnacial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten .( I0) 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
Gustodian with executed title transfer documents, and, 2 business days alter receipt of such
Substitute Contract and relate documents, the Custodian sha1l~ place the Contract having the
Contract Default in the U.S. mail for :aura 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 collect 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 bundled 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 subStitute Contract.

4.2 Upon any Default under this Agreanent by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and prowing Concordia thirty (30) days from the date such written notice is received.
by Concordia to cure such Default. IfConcordia 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 assigiurimts then in the possession of the Custodian
Upon receipt of such originally executed Contracts and executed assigiurnents, Investor may, at his
option, and in addition to dl 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 iii ll amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 kivestor hereby engages and hiirw 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 oflaie payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activiNcs, including
repossession, retention of attorneys or collection agents, maldrng repairs to damaged vehicles,
reselling repossessed vehicles and dl other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if m dl respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

i

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 payment of funds then
due to Investor &on collected funds received by Concordia The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor. .

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% pa month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subj act only to a Defaultunderthis Agreement by Concordia, andConoordia's failure to
cure such Default within thirty (30) days aitch receipt ofwritten notice Bom Investor dwaibing such
default in detail, the appoinunaat of Concordia as the servicing agent for the Contracts undo 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 OP CONTRACTS BY IIWESTOR

7. 1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void _ab initio, unless prior to such sale, transfer or assignment (a)
Investor First offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days alter receipt of written notice from Investor of Investor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contacts 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 Sections. l ,
nothing contained herein shall preclude or prohibit the subsequent or concurrazt sale by Concordia of
the Contmets 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.

l

l

l
i
l
3

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 hcreoti . ` . . .

8. INVESTOR ACt<NOWLEDGMENTS

and for that reason specifically agrees that (a)

Investor hereby acknowledges that the Contracts, if compared to other contracts
which woe rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Qistomcis and/or considcnable excess value in the vchielcs subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection.
in the vdueofMe 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 expexiaicd servicing agent
for such Contracts 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 Agmreelmcnt, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election ofcither party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this A8"=¢m¢vt, or breach hereof; shall be sailed by binding
arbitration in accordance with the Commercial Arbitration Rules ofthc American rlubitlation
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in
any court havingjulrisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be pad by the losing party.

10. TERM AND TERMINATION
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10.1 Term. This Agreement shall continue m 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 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 alter receipt of written notice from the non-defaulting party describing the
Default in detail, then upon theelectiou of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall teiniinatc.

11. DEFAULT Mn Rsrnsntns

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

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

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

(c) A receiver or trustee is appointed for any or all of the a.ssets of either

party;

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

(e) Any involuntary petition inbalnkiruptcyis tiled against either pany alnd
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, statemait, writing, warranty, representation, report,
certificate, financial statement mac or delivered by either party to the other' is incorrect, false, untrue
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 suchDefault is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

I
I

(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 litrther 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 undo 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 ulartive Rt ts. 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 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,
audiorizing and permitting Concordia (acting through any omits employees, attorneys or arts) at
any time, at Coneordia'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 ranittancc address on all Contracts purchased by
Investor and being collected by Concordia; .

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

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

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

to) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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(f) Nom 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 p"1/p0$¢($) of this Agreement.

12.2 Hold Harmlcss. 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 Ftgrjecment inures to the benefit of and is12.3
binding upon the heirs, executors, administrators, successors and assigns of the panics.

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

12.5 Legal Fees. Thc prevailing party shallbeentitled to receive all attorneys fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreennrent and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, wbethcr 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 . o mi t 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 thaeorf

Invalid sic12.7 . If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remen in full force and el3lect as
though such provision(s) had not been incorporated herein.

12.8 Entire A end. This Agreernatt, 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 prcpajd, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

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

4~=»§Y»¢"*t
If to Investors

-
.d. -485

41-

12.10 Wolver of JuryT n o (Initial) Bon-1  nwes roa  AND
CONCORDIA ACKNOWLEDGETH18 COST ATTENDANT TO TRL'LLBY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PRGCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENHS) RELATED I-IERETO .

.
i/ n

. i4 " at Ontario, California.Executed this ( day of

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

BE" `
Kenneth Crowder
President

Investor: §4,,,,,,- 5',,,,<.v7 § c m e r L
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Exhibit A:

List of Contracts

Name of Customer Dealer Principal Amount As of ,2001

.

l
l

I

I

Total: S
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lCUSTODIAL AGREEMENT

I
N Vu

. 4 / "
, J , 20

( C ncordxa ), L a(n)
Service, an Arizona company ("Custodian"), coll
_*3~i-- ~e< gibe 3,54-l3

l
9

1

i

i

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

("klvestor"), and E R Financial and Advisory
vely referred ro herein as "the parties".
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A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement  dated J ' , 200L(the "Sale"). Concordia is selling certain Contracts tO Investor
and servicing such Con acts 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 Salle 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 servein such capacity under the terms of this Agreement.

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

l
E

3

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 otlDocu1:nents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

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

i

4. Rights, Duties and Responsibilities of Custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:
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4.1 Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 of the She 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 o£
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
very Wing 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 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 kivestor 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 Uansfa of such
documents, whereupon, m either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions ofSeetion 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 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 ofparagraph 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 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 odor relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnitees.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, weedier 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 51st above written.

Concordia: Concordia Financing Co., Ltd.
a California <=9rpQra.tion

_,...-....._ .._ _f / I
<9 iv 'Bean4-*`op enneth Crowder

President

I4/A'-8Investor: 6/ver( 50M 1.7"2~
I. 1

; av
.Z - . w. . . . . . ./ 4

I

•

¢T`
C

4`I'Custodian: ; _ m,,, @4 4
E R Fmancnal and Advisory Servuze

I I
I

I

I
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iAMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on July 19, 2002 by and between Abner & Shirley Schultz and

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

following respects:

RECITALS

A.

c.

WHEREAS on or about July 19, 2002 Abner & Shirley Schultz 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 Abner 8t .

Shirley Schultz monthly an amount equal to a 1% 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
l

l
remain a going concern, and

D. WHEREAS Abner & Shirley Schultz desires to continue to receive regular l
l
ll
ll
l

monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

l

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 Abner 8¢ Shirley Schultz

monthly payments in an amount equal to the interest payments Concordia has been
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3.

4.

making to Abner 8. Shirley SchuM. These monthly payments shall, however constitute

and be characterized as, a repayment of the principal of the purchase price as that term

is defined in the Sale of Contracts and Servicing Agreement .

Except as amended by this Agreement, the terms and conditions or the

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

Neither this Amendment nor the underlying Sale of Contract and Servicing

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & COO .

INVESTOR

s <8By: l
lchumll eAbner8¢ i S
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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, Abner and Shirley SchuM

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: f .

Christopher Crowder
President

INVEST
s

l 8/

4' `

/._.

•
. . J

By:
Abner and i ySchula

EXHIBIT

I
I9I 1

IIi i iII3
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CONCORDIA FINANCING co.,LTD.

Sale of Contracts and ServicingAgreement

an between Con
i Z..

toes"the

effective as of
corporation ("Concordia"), and
hereinafter collectivelyrefaled p cs."

This Sale ofContncts and Servicing Agreement ("Agreement') is entered into to be
2 oordia Financing Co., Ltd., a California

at) J_a»=_-mi- ("Invcstor")
p s c¢>»nn¢u»~'fl7 ,»-¢e,Q==¢<#y

R E C I T A L S

A. Concordia desire to obtain short tam financing byfaaoring, selling and assigning to
Investor certain muck (tractor and/or trailer) conditioned Adm contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to pmcbasc condidonad sales contacts from Concordia on the temps
and conditions stated herein, including but not limited to an: mutual condition that Concordia service
such contracts.

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

1. D18I=1n1TIons

l . 1 "Contacts" means those certain Mick (tractor and/or txdlcr) conditional sales
contacts listed inExhibit A attached hereto, including dl 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 Olstomcr fails to make three (3) consecutive monthly payments under the Contact, a
Customer' files any form ofbankruptcy proceeding, or such.proceediJug is filed against a customer; a
.repossession is ordered for a vehicle under a Contrail or aninsurance claim is made with respectto
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 lo pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

l .4 "Custodian" means E R Financial and Advisory Service who shall hold the
originally executed Contracts, with transferable title documents, pursuant lo the telTns of the
Agreement.

lACC007264
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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 ham Customer by Inventor.

1.7 "Dealer" means an existing licensed truck deals who is named as the payee

under a Contract and who has sold the Contact, at a discount, to Concordia.

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

I .9 "Purchase Price" shall have the meaning set forth in Section 2 hereof

1.10 "Substitute Contract" means a Contract having no téiiown Contract Default
which is dclivwed to the Custodian for transfer to Investor for the purpose of Investor replacing an
existing Contract having an equal or lcssa principal balance for which a Contract Default has
ocatrred.

2. SALE OF CONTRACTS

I

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

3. WARRANTIES

As an inducement for Investor to enter into this Agneenncnt, and with full lcnowldge
that the truth and accuracy of the warranties in this Agreauncnt arc being relied upon by Investor,
Concordia warrants and oovcnants that:

3.1 Concordials business is solvent, and to thebut knowledge of Concordia,
without any duty to investigate, the Deals and the Qtstomas named in the Contracts are solvent.

3.2 Concordia is the lawful owner o£ and has good and undisputed title to, the
Con0acts.

3.3 Each Connect offered for sale to Investor is an accurate and undisputed

statement of indebtedness by Customer for a sum certain of which is due and payable in accordance

with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any

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

Contact.

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

is an accurate statement of bonaflde sale, deliver and acceptance ofmerchandise or performance of

service by Dealer to Customer.
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3.5 Concordia does not own, control or exacise dominion over, in any pan or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Inventor
under this Agreement.

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

3.7 Within ten (10) business days alter 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 dclivaing such originally exectned Substitute Contraa to the
Gistodian with executed title transfer documaits, and, witiiiin2 business days alter recdpt of such
Substitute Contract and relate documents, the Custodian sbalbplaoe the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. cusToD1A14; DEFAULT

I
I
I
I
I
I

i
I
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 eiea the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Oistodian with a copy of this Agreement.
The Qrstodian shell hold the Contracts for the benclit of Coneordia and Investor. Contacts shall

.from time to time be release 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 asubStitutc Contract.

Agreement by Concordia,

I
ll
l
l
l
I

442 Upon any Default under this 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 dare such written notice is reccivd
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cm
p¢ii<>d. 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 Qlstodian.
Upon receipt of such originally cxeeuted Contracts and executed assignments, Investor may, at his
option, andin addition to all other remedies available to Investor, file the title instruments and effect
the legs) transfer of title to Investor.

l

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of(a) receipt ofvrritten 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 rcleaseof all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agmeeunucnt 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 deliver to Concordia iinnds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

or collection agents, nnaldng repairs to daunnaged vehicles,

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 thecollection ofpayrncnts, correspondence and telephone communication
with any Gsstomcr in default, imposition and collection oblate payment t̀ ees fund NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys
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 authoritywithrespect to thecollection and disposition of the Contracts.

I
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 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 each Contract, Concordia shall be entitled to retain,
during the entire terrnof the Contract, (a) all late payment fees, (b) all NSF charges, and (c) ad]
interest and other fees or charges in excess oftbal amount required to pay Investor a 1% pa month
return (12% per annum, simple interest) on the that existing principal balance due tmdcr the
Contracts. Subj act onlyto a Default undo' this Agreemait by Concordia, andCon»condia's failure to
cure suchDefault within thirty (30) days after receipt of written notice from Investor desaibing such
default in detail, the appointmait of Concordia as the servicing agent for the Contracts Under this
Agteanent is irrevocable and canbernodilied 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 SMLE OF CONTRJ°tC'IIS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign l.nvcstor'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 Contacts 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
mtatds to sell, the identity, address and telephone rumba of the prospective purchaser (the
"Prospeedve Purchaser") and the terms of the proposed sale.

7.2 lf Concordia elects to purchase the Contracts from Investor under Section 7. I,
nothing contained herein shall preclude or prohibit the subsequent or coneunent sale by Coneondia of
the Contracts to the Prospective Purchaser, and in the event of such Ade Concordia shall be entitled
to retain any profit upon Ade without any obligation to Investor.

7.3 IfConcordia elects not to purchase the Contraasiirom Investor undo Seaton
7. 1 , and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospedvc
Purchaser shall be bound by the terms of this Agreement., including but not lirunited to the servicing
provisions of Section 6 hereof. ` . . .

8. InvEsToR AcmowLEnG
:
I
:
I
I

Investor hereby acknowledges that the Contracts, if umpawa to other contacts
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 substantidlyweakcr Osstomcrs and much less protection
in the vadueofthc 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 aclmowledgcs the importance of 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 ofthc Contacts
is a material condition to Conoo1dia°s willingness to enter this Agveaunent, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election ofeither party, any controversy, claim or dispute of any kind or nature,
arising out of or Mating xo this Agreement, or breach hcreo£ shall be sailed by binding
abitraiion m accordance with the Commcrciad Axbitratiou Rnlw of the American Arbitration
Association, and any judgment awarded or rendered by the arbit1ator(s), may be aitaed m
any noun havingjuxisdiction hexeo( All costs of arbitration, together with any legal, court,
investigation, accounting,shall be paid bythe losing poNy.

W
l

l10. TERM AND TERMINATION
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10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreqxnent of the parties to terminate the Agreenucnt, 4 evidenced in a writing signed by both
panics or ('b) the payment in full of dl the Contracts. .

:
I
I

I

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 after receipt of written notice from the non-defaulting party describing the
Default in detail, then upontheelection oftbc non-defaulting party andupon effective written notice
to the defaulting party, this Agreennait 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"):

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

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

(<=) A necciver 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 gmeiral assiginnncnt for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(c) Any involuntary petition m 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 patty and is not released within thirty (30) days thereof, and/or

(g) Any document, statemait, writing, warranty, reprmentation, rqaom
certificate, financial statement made ordclivcred 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 ha 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) rot if the Custodian to rclcasc all the originally executed Contacts
arid title transfer instruments xo Investor.
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(b) Directly notify any Customers and ctfect collections ofContlacts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to asscrnble the Contracts and all records
pertaining to the Contracts and deliver than to Investor.

(d) Subject to subparag1raph(c) below, exercise any other rights and/or
remedies available to Investor under law or equity.

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

l 1.3 Cumulat ive  . ts. All rights, rerndics and Powers granted to the parties in
this Agrecrnart, or in any other agrcancnt given by one partyto the other, are cumulative and may be
exercised singularly or concurrently with such other' rights as the paNes may have.

12. MISCELLANEOUS

12.1 Power ofAttornev. In order to carry out the servicing requirements of this
Agreement, investor grants to Concordia an irrevocable power ofattorncy, coupled with an interest,
authorizing and permitting Concordia (acting through any omits employees, attorneys or agents) at
any time, ax Concordia's option, with or without notice to Investor, to do any or dlof thefollowing
in investor's name or otbcxwise, 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) neccive, opera 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 documaits relating to anyofthe
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 moms due or to become due on Contracts,

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

(g) lo do any and all things Concordia deems necessary and proper Io carry
out the pu.rpose(s) of this Agreernart.

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

Binding on Future Parties. This Kgrjeement inures to the bcr\eEt of and is12.3 .
binding upon the heirs, executors, adiuninistrators, suoccssors and assigns of the parties.

I

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

I
I

I

I

i
I

12.5 Fccs. The prevailingpartyshall be attitled to receive all attorneys fees,
costs and/or expenses ("Legal Fees") incured by such party in enforcing this Agreement and any
documazts prepared in connection haevdth, and/or protecting, preserving or enforcing any right
granted under this Agrecnncnt, 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!
I
I
i.
I

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

I
I
I
I

12.7 Invalid Provisions. Hwy provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or othawisc unenforceable, it is agreed that such provision shall be
disregarded and that all other providons of this Agreannaat shall remain m full force and cHleet as
though such provision(s) had not been incorporated niacin.

12.8 Entire A t. This Agreement, and any exhibits and schedules arched
hereto, constitutes the entire agreement of the palUcs 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 gem by telex .
telecopy, fax, first class mail or by registered or certified mail, return receipt requested postage and

l
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fees prepaid, or equivalait private messenger/delivery savicc offering signature acknowledgement
by recipient (Fedex, UPS, ere.), or by personal dclivay, 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
ATFN: Ken Crowder

§ fu, Sc,Lfto Investor ~¢"/'. muffl-

' v

4
at Ontario, California.

Concordia:

LC,
12.10 Waiver of Jury Trial. o (Initial) BOTH DWESTOR J'\ND

CONCORDIA ACKNOWLEDGE THE EXTREME C ST 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 Tl-IIS
AGREEMENT OR ANY AGaEEm:En'r(s) RELATED HERETO .

Executed this 1.&43?? of .Six IR

L)
Concordia Financing Co., Ltd.
a California corporation _.,

Bye/ 5 1
Kenneth Crowder
President

investor:
N6-4 W E

%n382@@@
/¢.. Q§#¢W
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Exhibit A:
I
i

Lust of Contracts

Name of Customer Dealer Principal Amount As of ,2001
I
i

Total; S
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CUSTODIAL AGREEMENT

v
N N

Ltd., a California corporation
"Investor"), and E R Financial and Advisory" »~»=-

THIS CUSTODLL AGREEMENT ("Agreement") is made and entered intra at
20019 and between Concordia Financing Co.,

( Concordia ), n M ,414,66 a(n)
Service, an Arizona com any ("Custodian"), collect very referred to herein as "the parties".

/4 s Ca»n4m¢n41v7 I°e7ae44V7
R E C I T A L S

A. Concordia and Lnvestorhaveentered into a Sale of Contracts and SeMcing
Agreement dated (Hwy 19 , 2001- (the "Sale"). Concordia is selling certain Contracts to investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meanings set forth in the Sade Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and prow Zions 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 rems of this Agreement .

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

1. Appointment of Custodian. ThepaNes hereby appoint Custodian as the
custodian described in the She Contract, and Custodian hereby accepts such appointment.

2. Delivery of Docurnents 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 eect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. AI] 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. Holdinfz 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 ofCustodian. It is understood and agree
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 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 identityof any person purporting to give any such notice or
instructions or to execute any such certificate, instrument or other document.

4.4 Custodian shall notbeliable for any action taken or omitted hereunder,
or for the misconduct of any employee, agent or attomcy appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5 Amendment, Resignation. Interpleaded.

l

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 he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than live (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian sha.ll have been appointed by Concordia and investor and written notice thereof(including
the name and address ofsucb 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 adj the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer ofsueh
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released firm 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 incured 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 30days
of the Customer's resignation, or should anydisputc 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 coin
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 arid Contribution.

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

l 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.

4IN WTINESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written..

i

Concordia: Concordia Financing Co., Ltd
a California corporation

"~`

`a T$qu4?6H{enncth Crowder
President

1 , Sov4m'2~Investor: 2 -N . l l /WM L.
/•

* l.4 1 4  4
I

\ \s £9ft I

/ 4Custodian: . . . 14 . %l4 . _ _ , _ /
/

1 . 4 / . a
E R Financial and Advisory Service

3
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been making to Abner and Shirley Schultz. 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 i reemenl shall remain in full force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & COO

i INVESTOR

/g
By:

, /I l
/ L

n rt chAbner a u tzhi a S

I

i
I

I.
I
I
iI

EXHIBIT

=s8as¢_
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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, Abner and Shirley Schultz

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
Presldent

NVESTO

y:
n isles u

I

B
b e land h y ch i ts

EXHIBIT

is-
3

4
rA l u

r
04

I
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CONCORDIA FINANCING co., LTD

Sales of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered
into to be effective as of September 17, 2002 by and between Concordia Financing Co.,
Ltd., a California corporation ("Concordia"), and James & Carolyn Benson, Joint Tenants
as Community Property ("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 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 acknowledge, the parties agree as follows:

1. DEFWITIONS

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 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 otl25% of the value of the vehicle, or a Customer Dispute.

LE "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 to die

temps of the Agreement.

l .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 die meaning set forth in Section ll hereof

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

i

1.10 "Substitute Contract" means a Contract having Rio 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 $100,000.00 (the "Purchase Price"). From
time to time monies may be added or taken. The balance will be shown in Exhibit A.

3 WARRANT IES

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

knowledge that the truth and accuracy of the warranties i11 this Agreement are being
reliedupon 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 0£ 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 bonafide sale, deliver and acceptance of

merchandise or performance of service by Dealer to Customer.

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

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts

a credit check of the Customer to determine the payment risk. The Contracts represent

commercial sales, which means that the underlying vehicles will be used for business
purposes and that the sales and the Contracts are governed by the Calitbmia 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 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.

l

4 . . CUSTODIAN;  DEFAULT
l

4.1 Upon execution of this Areement, 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
instinct the Custodian to release to Investor the originally executed Contracts and all
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executed assignments then in the possession of the Custodian. Upon receipt of' such
originally executed Contracts and executed assignments, Investor may, at his option, and
in addition to all other remedies available 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 frill amount of the Purchase Price.

6. SERVICING AGREEMENT

l

l

\
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 telephonic communication with any Customer in default, imposition and collection of
late payment fees and NSF check charges, initiation at Con cordias sole discretion of all
collection decisions, actions and activities, including repossession, retention of attorneys
or collection agents , mddng repairs to damaged vehicles, reselling repossessed vehicles
and all other matters and decisions relating to the Contracts and the vehicles covered by
the Contracts, as fin all respects Concordia remained the owner of the Contracts and had
sole authority wide respect to the collection and disposition of the Contracts.

!

!
!

i

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

l
l

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 fee, (b) all NSF charges,
and (c) all interest and other fees or charges in excess of that amount required to pay
Investor a 1% per month return (12% per annum, simple interest) on the then existing
principal balance due under the Contracts. Subject only to a Default under this
Agreement by Concordia, and Concordia's failure to cure such Default within thirty (30)
days after receipt of written notice Nom Investor describing such default in detail, the

cc00664¢*
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appointment of Concordia as the servicing agent for the Contracts under this Agreement
is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard
to any standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

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

7.2 If Concordia elects to purchase the Contracts from Investor under
Section 7. l , nothing contained herein shall preclude or prohibit the subsequent of
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
l7.3 If Concordia elects not to purchase the Contracts ham Investor

under Section 7. l. and Investor subsequently sells the Contracts to the Prospective
Purchaser, then the Prospective Purchaser shall be bound by the tcnns 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 he Contracts would
probably be considered "C" or "D" grade. For that reason, delinquent Contracts will not
be unusual and there may be a large number of Substitute Contracts. Investor further
acknowledges the importance of utilizing an experienced servicing agent for such
Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the
Contracts is a material condition to Concordia's willingness to enter this Agreement, and
(b) the servicing fees to be paid to Concordia hereunder are fair and reasonable.
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9 ARBITRATION

At the election of either party, and controversy, claim or dispute of any kind
or nature, arising out of or relating to this Agreement, or breach hereof shall be settled by
binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitratoits), 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) die 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.

l l . DEFAULT AND REMEDIES

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

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

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

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

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

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

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 in any material respect

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 one or m.ore 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 arid 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.

1'>. 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 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 evdence 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
othenvise, 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,

(1) from time to time offer a trade discount to a Customer
exclusive of Concordia's Nonna] 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 I-Iarmless. 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 correction herewith, and/or protecting,
preserving or enforcing any right granted under this Agreement whether or not suit is
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brought. In any lawsuit, arbitration or other proceeding. including any and all appeals
therefrom, the prevailing party shall be entitled to recover its
Legal Fees wherever applicable.

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

l

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
F38'I 909-483-2626
ATTN: Ken Crowder

If to Investor: _ I 2 a ¢ s _ 4 _ £ 6 i @. =>~v ~ Be1¢s0~>
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Concordia:

12.10 Waiver of Jury Teal./ QC (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 [N ANY ACTION OR
PROCEEDING OR TRANSACTION RELATING TO THIS AGREEMENT OR ANY
AGREEMENT(S) RELATED HERETO.

Executed this `day of at Ontario, California.

Concordia Financing Co, Ltd.
A California corporate

>

Kenneth Crowder
President

,:..2 .) 1»4k.|r.-»/ " "  . 3Investor:

/Z \ tit? M .2ci/"\\
.)... . 1
LC m344 14,\,.

/

. /

I
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CONCORDIA FINANCING co., LTD. CUSTODIAL AGREEMENTI

I

i
I

!
I
I

THIS CUSTODIAL AGREEMENT ("Agreelnent") is made and entered
into as of September 17, 2002 by and between Concordia Financing Co., a California
corporation ("Concordia"), and James ac Carolyn Benson , Joint Tenants as Community
Property ("lllvestor"), and E R Financial and Advisory Service, and Arizona company
(."Custodian"), collectively referred to herein as "the pa1"cies".

R E C I T A L S

A. Concordia and Investor have entered into a Sale of Contracts and
Servicing Agreement dated September 17, 2002 (the "Sale"). Concordia is selling certam
Contracts to Investor and servicing such Contracts for the benefit of both Investor and
Concordia. All terns used herein shall have the meanings set forth in the Sade
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
tears of this Agreement.

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

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

2. Dcliverv 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
ex ecuted and shall be accompanied by evidences of title and separate assignments as
provided herein f̀ or the Contracts.

IBIT ACC006650
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3. Holding Period. Custodian shall hold the Contracts and related
documents for the benefit of Concordia and Investor, for the period described in Section
4.3 of the Sale Agreement

4. Right, Duties and Responsibilities 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 m Sections 3.7 and 4 for the Sale Agreement.

4.2 Custodian shall not be responsible for the perfonnance 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 lo
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,
instnunent 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, instnirnent 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 otlCustodian'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 elective 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 morethan five (5) business days following the effective
date of such resignation, at which time (a) if a successor custodian shall have been
appointed by Concordia and investor and written notice thereof (including the name and
address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning
Custodian shall deliver the documents in his possession to the successor custodian, or (b)
if the resigning custodial shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all
the documents in this possession back to Concordia and the resigning Custodian shall
notify Investor in writing of his transfer of such documents, whereupon, in either case,
Custodian shall be relieved of all further obligations and released from all liability under

ACC006651
BERSCH



¢I

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 iii
connection with his resignation, and transfer of die 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
arid the parties will hold Custodian harmless and indemnify him against all consequences
and expenses which may be incurred, including Custodian's reasonable attorTreys` fees.

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

7. Indemnification and Contribution.

7.1 Not withstanding the provisions of paragraph 6, Concordia
agrees to indemnify Custodian arid his or its officers, directors, employees, agents and
shareholders (jointly and severally the "Indemnities") and Concordia agrees to hold them
handless from, any and all loss, liability, cost, damage and expense, including, without
limitation, reasonable counsel fees, which the lndemnitees may stiffer or incur by reason
of any action, claim or proceeding brorrght 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 Indemnities.

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

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

Concordia: Concordia Financing Co. Ltd.
a California corporation

" ,

< Kenneth Crowder
President

Investor:
t

J(*..4r.1g. 4 ;.z.

3
,»Z;7é 1\J4>".. 4;.,»!~z.. L f.. Let. 4.4 ft r
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4Custodian:

i_; /EF( F iitancial, d Advisory Service

1
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i
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on September 17, 2002 by and between James 81 Carolyn Benson

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

the following respects:

RECITALS

A.

I

c .

WHEREAS on or about September 17, 2002 James 8t Carolyn Benson

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

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

B. WHEREAS Concordia has, as a matter of practice, been paying James 8t

Carolyn Benson monthly an amount equal to a percent return (QQ per annum

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

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

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

remain a going concern, and

D. WHEREAS James & Carolyn Benson desires to continue to receive

regular monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

are deleted.

2. In place thereon, Concordia will continue to pay to James & Carolyn

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

EXHIBIT
ACC006636
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been making to James & Carolyn Benson. 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 & COO

1

INVESTOR

By: 4/
James 8- roslyn Benson

ACC006637
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on September 17, 2002, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and James & Carolyn Benson is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about September 17, 2002, Concordia and James &

Carolyn Benson entered into a Sale of Contracts and Servicing Agreement, a copy of

which is attached hereto as Exhibit "A", and

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

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

attached hereto as Exhibit "B", and

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

cannot repay the full amount James & Carolyn Benson 's investment balance. James

& Carolyn Benson 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 spendinggood 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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3 .

8.

7.

9.

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 $218,062.20 to $38,562.20.

2. Section 1 .4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of James & Carolyn Benson In the event that James & Carolyn Benson

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

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

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

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

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

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

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

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

be deleted in its entirety.

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

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

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

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, James & Carolyn Benson

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

all liability under the original Agreement except as herein amended.

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

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

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

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

By: "<l AMAA
James gt Carolyn Benson

GQQ 5'rfw»:7~
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement
i
I

I S S Ia o
effective as of
corporation ("Concordia"), and
hereinatier collectively referred to as

Th f Contracts and Servicing Agreement ("Agreement") is entered into to be
o , 2002 by and between Concordia Financing Co., Ltd., a California

*`i n YL v a(n) 8;'l<3(:l ("investor")
"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 tor Investor.

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

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

l DEFINITIONS

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

"Contract Default" means any of the following; a Customer fails to provide the1 2
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 of bankruptcy proceeding, or such proceeding is fi led against a customer, a
repossession is ordered tor 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 table to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

ah M/onc;A¢
1.4 "Custodian" means C , who shall hold the originally

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

_EXHI ACC006667
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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 ll hereof

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

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

2. SALE OF CONTRACTS

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

A
J. W ARRANTIES

I

I

As an inducement for Investor to enter into this Agreement, and with till] 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.

l3.2 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 ofmerchandise or perfOrmance of
service by Dealer to Customer.

ACC006668
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3 . 5 Concordia does not own, control or exercise dominion over, in any part or way
whatsoever, the business otlany 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 otter Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replacethe
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 the
Contract Default in the U.S. mail tr return to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and dl
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assigmnent 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 specitiWly
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instinct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and et'tlect
the legal transfer of title to Investor.

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

5. FUND1NG

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

Investor hereby engages and hires Concordia as its servicing agent for all

l

l

6.1 *
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 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 fin all respects Concordia remained the owner of the Contracts
and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent tor the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor tram 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
IIlv€stol

6.3
4%

As its fee for servicing each Contract, Concordia shall. be entitled to retain,
durinsz the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all I

einterest. and eth tees or charges in excess of that amount required to pay Investor a 333% per
month return ad per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt ofwritten notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent otConcordia, 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 inane or
all of the Contracts shall be void e , unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia tr 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.

|

i
i

I

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
at 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 Iiirther acknowledges the importance of utilizing an experienced servicing agent for such
Contracts and tr 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 to this Agreement, or breach hereoli shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rees 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 TERMTNATION
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l10..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.

l l DEFAULT ANDREMEDIES

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,

(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,

(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

l

(f) Any levies ofattachment. executions, tax assessment or similar process
is issued against either party and is not released within thirty (30) days thereof 8nd/or

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

Remedies After Default. in the event of any Default by Concordia has not1. 1 .2
been cured within 30 days after notice of such Default is received by Concordia, which notice 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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Directly notify any Customers and effect collections of Contracts and(b) .
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble die 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 tier
complying with Section 7 hereof which shall survive any termination of the Agreement and any
Default by Concordia.

1 1.3 Cumulative Rights. All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Power otAttoniey. In order to carry out the servicing requirements oftltis
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,

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

l

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

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

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

Be in12.3 d n u r Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors. administrators, successors and assigns of the parties.

Written Waiver. A party may not waive its rights and remedies unless the12.4
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

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

I
.

I

I
12.6 California Law. This Agreement shall be governed by and construed both as to

validity and performance and enforce in accordance with the laws of the State ofCali.fornia., without
giving efi"ect to the choice of law principles thereof

12.7 Invalid Pr i . 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 lull 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_ tax, first class mail or by registered or certified mail, return receipt requested, postage and

ACC006674
BERSCH



.

fees prepaid, or equivalent private messenger/delivery service ottering signature acknowledgement by
recipient (Fedex, UPS, etc), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located1

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-26"'6
ATTN: Ken Crowder

- . -
If to Investor: Qghn (. 33<.

12.10 Waiver of Jury Trial. -4 3 4 ( ln i r iab BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANTTO TRIAL BY JURY,
AND THEREFOREBOTH CLIENT AND CONCORDIAWAIVE ANY RIGHT TO TRIALBY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO TI-IIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this day of f . _ 2002, at Ontario, California.

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

f / /"
By:

Investor:
<*

Kenneth Crowder
President
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Exhibit A:

List of Contracts

,2002Mama of Customer Dealer Principal Amount As of

Total: $

ACC006676
BERSCH



e Q

CUSTODIAL AGREEMENT

k w
Child-CeinmefefelBwhk,

§,e »m»c.*.4f.-
("Concordia"), h ,  San v
Celitbsnieeevpesetien ("Custodian")

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
, 2002 by and between Concordia Financing Co., Ltd., a California corporation
-s a ( n )  I K  f r ("Investor"), and . a

, collectively referred to herein as "the parties".

R E CITA LS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated "2/* . 2002 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meanings set tbrth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terns and provisions of the Sale Agreement
are incorporated herein by this reference.

\l
l

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

l

l
3
l

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 sut8ciency of which
is hereby acknowledged, including the motor covenants herein contained, the parties hereto agree as
tallows:

1 A o in k n f t Dian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. us

1

Deliv o l D umentst todian. 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
tor the Contracts.

3. Holding Peri d. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described 111 Section 43 of the Sale Agreement.

4. Rights. Duties and Respglsibilities ofCustQdiw. It is understood and agreed
that the duties of the Custodian are purely administrative in nature. and that: l

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 tor the pedonmance 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 at
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 zenith 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 heramder.
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. A m n d m n t . R e i n i t l n e l 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 (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 tr 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 scoWl
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 adj 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 o:t  ̀all tirrther 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 ro a successor custodian
pursuant to this Section 5. l .

r

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
ofcompetent jurisdiction and interplead such dispute and the parties will hold Custodian handless and
indemnity him against all consequences and expenses which may be incurred, including Custodian's
reasonable attorneys' fees.

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

7. Indertmification and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnity Custodian and his or its ot'dcers, directors, employees. agents and shareholders (jointly and
severally the "Indemrutees") and Concordia agrees to hold them harmless firm, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indenmitees 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.

i
I

Concordia I

\

Concordia Financing Co., Ltd.
a California corporation

Kenneth Crowder
President

\ \
I

Investor:

Custodian:
k

Ff ¢4/0 ¢'m.

A
J
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENTi

i
!

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

previously executed on August 20, 2002 by and between John M. Santa and Concordia

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

respects:

I
I
I

I
:
I

RECITALSI

I
l

A. WHEREAS on or about August 20, 2002 John M. Santy 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 m.

Sandy monthly an amount equal to a Jo percent return Q24 per annum simple

interest) on the total "purchase price" as that teml 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 John m. Santy 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 John m. Santa monthly

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

EXHIBIT

I -
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I

John m. Santy . 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 Sen/lclng 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.

concoRolA FINANCING co. LTD,
a California Corporation

_B
Christopher Crowder
President 8= COO

lNVESTOFi
/

4

et
1. .

. / /  / r
/ 4 /

/.._.n m. Salty /
(4 ~ : 9 » / W

l
i

ACC006660
BERSCH



A-'O

E
i
!

I
I
I
i

SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT I

I
:

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

Agreement ("Agreement' executed on August20, 2002, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and John M. Sandy is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about August20, 2002, Concordia and John M. Sandy

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

hereto as Exhibit andMAYD'

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 John M. Sandy's investment balance. John M. Sandy 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

I | ll l
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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 redu.ced from $66, 079.46 to $11 ,079.46.

2. Section 1.4 of the AgreeMeNt Stielroe deleted in Its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of John M. Santa. In the event that John M. Santa 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
I

6.

7. l

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) at the Agreement shall be deleted in its entirety.

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, John M. Sandy 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

/.
"

_F .
/  , r  /

K4
k_._.. "

,J` ..
f f  //. /

c 4
3 r"",8&//-\

Jt)hn m. Santy

/~{ 5 I al/

I
l

3
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TWO YEAR NOTES 100,000.00

John M. Santa
11111111111111111111111111111
-I Az -
CONCORDIA FINANCING CORPORATION, herein after referred to as
Concordia, as stated herein promises to pay to John M. Santa,
herein after referred to as Lender, at the above address, the sum
of $100,000.00(One hundred thousand) dollars, with interest from
September 16, 2002 on the principal at the rate of 1.00 per cent
per month: interest shall be paid in the amount of One thousand
(1,000,00) dollars on the sixteenth day of each month, beginning on
the sixteenth day of September 2002 and continuing until said
principal and interest have been fully paid.

ON or before September 16, 2004, herein after referred to as the
due date, Concordia promises to pay the balance due on any portion
of principal with interest up to the date of said payment. Should
Lender request full or partial payment prior to the due date,
Concordia may at its discretion and convenience accommodate the
request; however, if the request is granted, Concordia shall only
be obligated to pay the portion of principal requested with
interest due up to the date of demand. An interest penalty may be
applied for early withdrawal.

EACH PAYMENT shall be credited first to interest then due, and the
remainder applied to principal; and interest shall thereupon Cease
upon the principal so credited. Should def aunt be made in any
payment when due, the whole sum of principal and accrued interest
shall become immediately due, without notice, at the option of
Lender. Interest after maturity will accrue at the rate indicated
above. Principal and interest are payable in lawful money of the
United States. Concordia consents to renewals, replacements and
extensions of time for payment hereof before, at or after maturity,
and waives presentment, demand and protest and the right to assert
any statute of limitations.

IF any action be instituted on this note, Concordia promises to pay
such sum as the court may fix as attorney's fees. THIS note
replaces all previous notes to this lender.

date (O 03)-EXHIBIT
4Kristopher Crowder

Vice Presidentls.-x
A
I www ACC006677

BERSCH



CONCORDIA FINANCING CO., LTD.

calc of Contracts :tnd§crviQQi' Anrocmcnt

Q

) is entered into to be

a(n)Qgg£,4u L ("Investor")
l

effective as of N e _
corporation ("Concordia"),
hcrcinaficr collectively rcfcxrod to as

This Sale of Contracts and Servicing Agreement ("Agreement"
200Z_by and b hen Concordia Financing Co., Ltd., a California

and are  L i JT4

the parties.

R E C I T A L S

A Concordia dosircs to obtain short torn financing by factoring, sellingand assigning to
Investor eenztin 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 ljlnited 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 Exhibi t  A attached facto, 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 at' the requirement to
do so, a Customer fails to make three (3) consecutive monthly payments under the Contract, a
Customer files any form ofbankiruptcy proceeding, or such proceeding is filed against a customer; a
repossession is oniercd for a vehicle under a Contract, or aninsurancc claim is made with respect to
a vehicle under a Connect for repairs in excess ol'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 Bzanlcruptcy.

1.4 "Custodian" means E R Financial :Md Advisory Service who shall hold the
originally executed Contracts, with n°ansfcrable title documents, pursuant to the terms of the
Agreement.

Exude IT ACC006702
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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, m a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section I 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 known Contract Default
which is delivered to the Custodian for transfer to Investor for the pumosc of Investor replacing an
existing Contract having an equal or lesser principal balance fox which a Contract Default has
occurred

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, tor a purchase price of SZ fe0p:> (die "Purchase Price"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

I

3. wA.1uzAnTIEs

As an induccmamt for Investor to cnta into this Agreement, and with fill knowledge
that the truth and accuracy of the wanantim in this Agreeuucnt are being relied upon byInvcstor,
Concordia warrants and covenants that: .

3.1 Concordia's business is solvent, and to the best lcnowlcdgeof Concordia,
without any duty to investigate, the Dealers and the Olstomcrs named in the Contacts are solvent.

3.2 Concordia is the lawful owner o12 and has good and undisputed title to, the
Contracts.

3.3 Each Contact offered for sale to klvcstor 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
Contact.

3.4 To the best lfmowledge of Concordia_, each Contract offered for sale to Investor
is an accurate statement of bonafide sale, deliver and acceptance ofmcrchandise or performance of
service by Dealer to Customer.

ACC006703
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3 .5 Concordia docs not own, oomrol or exercise dominion av¢:f_ in any pan or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agrcemt-nt.

3.6 Prior to purchasing a Contract Hom 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.bc used for business purposes and the the sales and
the Contracts are govern by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

C

3.7 Within Tm (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer :Md assign a SUbstitute Contract to In v<stor to replace the

ontmct having a Contraczt Default, by delivering such originally executed Substitute Contract to the
Gustodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian sbadl 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 transt'er of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a c0pyofthis Agrecnncnt
The Custodian sbdl hold the Contacts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of 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 lit ll
and must be returned to the (htstomer, or (b) has incurred a Contract Default and is to be
concurrently replaced with subStitute Contract.

4.2 Upon any Default under this Agreanent by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and 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 assignmatts Lien in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, andi 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 Lhe originally executed Contracts and all executed assignments of title until the
earlier of(a) recetptofwritten instructions signed by both Concordia and )investor providing for the
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disposition of such Contracts arid assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return Io the Customers. .

5 . FUNDING

Concurrently with the ex caution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title. transfer documents by Concordia lo the
Custodian, Investor shall wire or deliver to Concordia hinds 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 ofpaymciits, correspondence and telephone communiczuion
with any Customer in default, imposition and eollcaion oflzfte payment fem and NSF check charges,
initiation at Cozlcordia's sole discretion of all collection decisions, actions and activities, including
repossessionth, retention of attorneys or collection agents, making repairs to damaged vchjeles,
reselling repossessed vchiclm and all other matters and dcxzisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts

I

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

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire tennof the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agrcenncnt by Concordia, andConcordia's failure to
cure suehfnenntt within thi1ty(30) days after receipt ofwrittar notice from Investor describing such
default in detail, the appointmaxt 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 Lnvestors interest in any or
all of' the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment (a)
Investor fist 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 al written notice from Investor of lnve.stor'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 lo sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Porch:iser") and the terms of the proposed sale.

7.2 Lf Concordia elects to purchase the Contracts from Inventor under Section 7. l ,
nothing contained herein shall preclude or prohibit the subsequent or concun'crit sale by Concordia of
the Contracts to the Prospective Purchaser, and in the evcut 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 AgroemenL including but not limited to the servicing
provisions ollSection 6 hereof. ' .

8. INVESTOR AC»NOWl.EDGMl3NllS

Investor hereby acknowlalges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, :Md "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 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 retinal as the servicing agent during the entire term of the Contracts
is a materialcondition 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 elm6onofei&cr 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 amordanw with die Commercial Arbitration Rules ofdic Arnaican Arbitration
Association, and anyjudgmmt awarded or rendered by the orbit;rator(s), may be entered in
any court havingjurisdiction bereoi 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 1_rjr_1. This Agreement shall continue in effect until the earlier of (a) the
mutual :~.grecment of the parties to tenninate the Agreement, as cvidwceri in a writing signed by both
parties or (b) the payment in full of all t.hc Contracts.

10.2 Termination Upon Default. Norvvithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting parts 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 eftaztive written notice
to the defaulting party, this Agreement shall terminate. .

l 1. DEFAULT AND REM}8DI'18q

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

(al Either party fails to pay any a1nountto 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
p1114"

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts 8 died mature, makes a general assignment for the benefit of creditors or
voluntarily files under bainkrttptcy or similar law(s),

(c) Any involuntary petitioninbankruptcy 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, undue
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 nod cc of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Lnvestor 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 Contr~acts and
collect such Contracts, without payment of any further servicing foe to Concordia.

(c) Request Concordia to assemble the ConuacLs and all records
pertaining to the Contracts :Md 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 Contacts to a third party, but only after
complying with Section 7 hereof; which shall survive any terminatiOnof the Agreement and any
Default by Concordia. .

l 1.3 Cumulaup Rt h_t§. All rights, remedies and Powers granted to the parties in
this AgrccmcnL or in :my other agreement given by one party to Loc other, are cumulative and may he
exercised singularly or concurrently with such other rights as the parties may have.

12. i~ttscELLAnEous

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

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

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

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to def1'uJLlt on any other documaits relating to any of the
Contracts, and including but not limited to, amendments, notices to eustorners and any other
documents necessary to carry out the purposes of this Agreement,

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

(¢) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts
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(O from time to time offer a trade discount to at Customer exclusive of
C.oneor<.lia's nomizil business pmcdcc with said customer, and

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

12.2 §_Q_ld HamLle§§. Concordia agrees lo indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attomeys` fees Investor
may incur by reason of (i) Ooncordia's breach of or failure to perform any of its wananties,
guarantees, coxnmitments, or covenants in this Agreement, or (ii) Concordias collecting or
attempting to collect any Contracts.

12.3 Qjndimz on Future Parties. This 7&gr<;emcnt inurcs.to the: benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Writtcn 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 aititled to receive all attorneys fees,
costs and/or expenses ("Legal Fa:s") 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 wlicncver 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 provisior1(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such propusion shall be
disregarded and that all other provisions of this Agreement shall remain in full fonz :Md effect as
though such provision(s) had not been incorporated herein.

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

12.9 Myrtice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by ilex,
tclccopy, fax, First class mail or by registered or cenilicd mail, return receipt requested postage and
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fees prepaid, or equivalent private messenger/delivery scrvioc offering signature acknowledgemeNt
by recipient (Fedex, UPS, etc.), or by personal dclivay, 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 9] 764
Fax: 909-483-2626
ATTN: Ken Crowder

<xU-7AJc afyI<If to Investor: ILe

12.10 Waiver of Jury Teal. '§~g;.<{L-_l j(1nir1al) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE COST AITENDANT TO TRIAL BY JURY,
AND mEpJ8t=oRE BOTH CLIENT AND CONCORDIA WA.WE ANY RIGHT TO WJAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGRBEmt8t~rr(sl RELATED HERBTQ.

Executed this _|_ day of ___g_&_ A , at Ontario, California.

Concorde oz Concordia Financing Co., Ltd.
a California corporation

By"/67

/ I
Investor; I

IA

Kenneth Crowder .
President

x

/ 'a 42
f

If
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Exhibit A:
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CUS'IODIAl. AGR.18i;ivn;nT

*4V.§m135&_l_, 1-by ; d between
I7-840 'f jnVvy

Concordia Financing Co., Ltd., a California corporation
a(n) f~ .»:»j9_,@Invcslor" and E R Financial and Advisory

THIS CUSTOD1/\L AGREEMENT ("Agreclncnt") is made and entered into as of
200 A

("Concordia"), ),
Service, an Arizona company ("Cu.stodian"), collectively referred to herein as "the p.nies".

R E C I T A L S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated 20(H; (the "Sale"). Concordia is selling certain Cfontnicts to Investor
and servicing such Contracts for the bcnciil 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 al] the tcmis and provisions of the Sale AgreeMent
arc: incorporated herein by this reference.

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

ct Concordia and lnvestorkvisli to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity u.tlde1the termsof this Agreement.

NOW,THEREFORE, forvaluable consideration, the receipt andsufficiency ofwliicb
is hereby acknowledged, including the mutual covenants niacin contained, the parties hereto agree as
follows:

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

2. Qglivew of Docurncnts to Olstodian. Concurrent wit.b the execution of Luis
Agreement, Concordia shall transfer to Custodian the originally executed Connects 2nd all evidences
oftitlc with respect to the vehicles covered by the Contracts, with separate assignmcns executed by
Concordia wbjch 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 asprovided herein
for the Conuzcts.

3. .I-Ioldin9 Peng_q. 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. Bi UpDuties and Rcspon§Lbili1ies of Custodia8;. It is understood and aged
that the duties of the Custodian are purely administrative in nature, and that;
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x}.\ Custod.ians responsibilities shall be limitcO lo those clescnlncd iii
'Sections 3.7 and 4 of inc Say Agrccmcrit

4 ? CIu.s1odian shall I\(.\1 be responsible for the performance by Concordia
or lrivcstox of any of their rcsryficmtivc obligations Luidcr this I'.lycr:m<:1ii or under the sale Agreement

48 Custodian shall be under no duty or responsibility Lo dctcnzninc Lhe
accuracy or validity of any Contracts or other documents delivered to Custodian. Olstodian shall be
entitled to rely upon the: accuracy, act in reliance upon the contents, and assume the genuineness of
an y notice, instruction c<:r1iGcate, sig,nauue, irL'ruumc11t or other document which is gjvcn to
Custorlizm pursuant to this Agrc<:1n<:nt or the Sale Agreement without the necessity of Custodian
veil (Ying the truth or acctuaey thereof. Custodian shall not be obligated lo make any inquiry as lo
the authority, capacity, existence or identity of any pctson pumping to give any such notice or

tnstnlctinns or to CXLZCLHC any such certiticato, insminient or other document.

4 .4 Custodian shall not be liable for :my action taken or omitted heneu.r;tder
or for the mjsoonduct of any cniployce, agent or :mommy appointed by it_ except in the case of
Custodian's willful misconduct or negligence.

5. : 9m¢n; Resi cation*Lnterplcadc{.

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 eLs herein provided, after the
cffuzdvedate 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 pciiod of not more than hve (5)
business days following the eifeetivc date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof(includ.iNg
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the suer and such successor custodian., then the resigning Custodian
shall deliver the documents Lm 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 rcsigining Oistodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer ofsueb
doctunents, 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 reimburse by Concordia for any expenses incured up
connection with his resignation, :and trrttnsfcr of the custodial documents to a successor custodian
pursuant to this Section 5.1.

. 5.2 Should the armies not Desi etc a successor custodian within 30days
of the Customer's resignation, or should any dispute apse with respect to the custodial documents
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this Agreement or the Sale Agreeiiictit., Custodian maydcposit the custodial documeriL$ with a court
of competent jurisdiction and interplead such dispute and the panics will hold Custodian hannkzss
and indemnify him against all consequences and expenses which may be incurred including
Custodians reasonable at1 omcys' 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 . lndemrgfic4iQ_1;a_nQ_Contribution.

7.1 Nouvitbxtaridirig the provisions of paragraph 6, Concordia agrees Io
indemnify Custodian and his or its oflicens, directors, employees, agents and shareholders (jointly
and Qevcrally the "In.denmitecs") and Concordia agrees to hold diem harmless from, any and all loss,
liability, cost, damage and expense, including, without lirnitzdon, reasonable counsel foes, which the
lndtzninitoes may suffer or incur by reason of any action, claim or proceeding brought or tlucatenM
against the lndcmnitccs ansing out odor relating in any way to this Agreement or any transaction ro
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indcmnitecs.

7.2 The provisions of this Soctiou 7 shall survive any termination of taus
Agrecrncrxt, wL1cLh<:r by uansfcr of the custodial documents, resignation of Custodian or otherwise.

[N WITNESS WHEREOF, the undesigned have executed this Agreement to be
effective m of the day and year first above written.

Concordia

r ..

Concordia Financing Co., Ltd.
a California co1por}_t3>..r

/ " "
I///655.

Kenneth Crowder
P r es ide

l

.2lnvcstori I i /4 1 4

V

0
g*

\ /. '

. /

7/f [€z{<f»--
" ' ? ? ° @  C " 2 4A...

Custodian: J ., r
4

E R coal and Advisoly Servicef

1

l
l
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RECEIVED MAR 21 2009

has been making to Sterling and Judy Mccowan. 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

I
I
I|.

.
;|

I

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

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

CONCORDIA FINANCING CO. LTD,
a California Corporation

.....-.....---, , ¢* ".»¢/
/"

" ,
By

other Crowder
President & COO

*INVESTOR

/2"/.l~._-

...` .. /.
i " . f' ..l If -.4/ / "

i I . ; .. /
<r'1 '4.<f'¢8. ZN? r", fBy:

Sterl ing aNd Judy Mccowan

/ '
-<,l iff/4 /) // (,<m¢/,/m" /.5

3CV(.t\,"',). ((/I
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on March 01, 2003, by and between Concordia

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

amended in the following respects;

RECITALS

A. WHEREAS on or about March 01, 2003. Concordia and Ste/1ing Mcgowan

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

attached hereto as Exhibit and

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

cannot repay the full amount Sterling Mccovvan's investment balance. Sterling

Mcgowan is familiar with Concordia's financial conditions and has determined any

attempt to collect the full amount of the investment balance would be a useless act

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

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

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

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

I

EXHIBIT
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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 8109,310.31 to $18,327.83

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 Sterling Mcgowan. In the event that Sterling Mcgowan fails to elect the

custodian, Concordia will be the Custodian.

3.

iI
iI.
I

I

I
I

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

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

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

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

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

4.

5.

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.

l

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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12.

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, Sterling Mcgowan 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

CONCORDIA FINANCING CO. LTD,
a California Corporation

(_.. * -By:
Christopher Crowder
President

INVESTOR
"\5

» s

,/
/

By: _.. '
Sterling Mcco n

I

W
J
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

R EC ITS LS

This Say: ot'Conu:icLs and Servicing Agreement ("Agreemcnt") is enierW into to be
effective as of _// /7 ___, 200Lby and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and I)l,4¢/,lee/4 D 4 5 4 / / o . a(n) T m P _ _ ("lnvcstol")
h 4 ft l l . I " "cancun coco active y referral to as the parties. 2 _ * e r ; _ 4 £ » 1 ¢ g  - / 5  , g o

,Q lb<> Y>2;"~ r» °
2) £254 on 14:6 HQ

A. Concordia desires to obtain short tam financing by factoring, selling and assigzniing to
Investor certain truck (tractor and/or trailer) oonditiond sale contracts, and Concordia is willing to
scrvioc such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on Lhe 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
aclGlowledged_ the parties agree as foLlows: .

| . DEIINITIONS

l . I "Contracts" means those certain track (tractor ardor trailer) conditional sales
contracts listed inExhibi t  A attachal hereto, including all Substitute Contracts.

I

I

:

LE "Contract Defiault" means any of the following: a Customer flails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the rcquixement to
do so, a Customer fails to make three (3) consecutive monthly payments under the Contract, a
Oistozner files any form ofbainlauptcy proceeding, or such.pIoceed5Jng is End against a customer; a
repossession is ordered for a vehicle under a Contact; or aninsurancc claim is made with Impact to
a vehicle under a Contract for repairs m excess ot'25% of the value of the vehicle, or a Customer
Dispute.

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

1.4 "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts with rransfcrable title documents, pursuant lo the terms of the
I\gTc¢l1lcl1l.
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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, Leal reduces the amount collectible from Customer by investor.

1 .7 "Dealer" means an existing licensed truck dealer who is named as thepaycc
under a Contract and who has sold Loc Contract, at a discount, to Concordia

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

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

1 .10 "Substitute Contract" means a Conu'act having no known Contract Default
which is delivered to the Custodian for transfer to Investor for Lhcpuxpose of Investor replacing an
existing Contract having an crud or lesser prfncipad balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

Exhibit A, for a purchase price of$ /to o ea
Concordia hereby sells, assigns and transfers to Investor those Contracts ascribed in

_ J (the "Purchase Prioc"). From time to time monies
may be added 01 taken. The badanee will be shown in Exhibit A.

3. wA1=<R.A.nT1Es

As an inducement for Inventor toenter into this Agreement,and with full knowledge
that the truth :Md aecurécy of the warranties in this Agrecnoaat arebeihg relied upon by Investor,
Concordia warrants and covenants that: .

i

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

3.2 Concordia is the lawful owner 0£. and has good and undisputed title to, the
Contracts.

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

3 .4 To the best knowledge ofConcordia, each Contract offered for sale to Investor
is an accurate statement of a bonahde sale, deliver and acceptance ofmerchandjse orperformanccof
service by Dealer to Customer.
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3.5 Concordia does not own, control or cxacisc dominion over, in any part or way
whatsoever, Lhe business of any Dealer having Contracts which are factored by Concordia lo 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 cornmacial sales
which means that the underlying vehicles will be used for business purposes and that the sale and
the Contracts are governed by the California Conunexcid Code or the Commercial Code of the
a.ppl.iea.blc state where the Dealer is located.

3.7 Within tm (10) business days after Concordia receives knowledge of any
Contact Default, Concordia shall transfer and assign a Sitbstitutc Contact to Investor to replace the
Contract having a Contract DefaUlt, by delivering such 0rieinally executed Substitute Contract to the .
Gustodian with executed tide transfer documents, and., within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shallplacc the Contract having the
Contract Default in the U.S. mail for return to Concordia_

4 cus'ronL¢u~1; 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 die Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agretcnnent.
The Oastodian shall hold the Contracts for the benefit ofConcordia and Investor. Contracts shall
from mc 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 parton the monthly
report required by S~ction 6.2 hcreoi that the CoNtract to be released either (a) has been paid in f"uJJ
and must be returned to the Oistomcr, or (b) has incurred a Contract Default and is to be
concurrently replaced with subStitute Contract.

4.2 Upon any Default under this Agreancnt by Concordia, Investor shall
concurrently no tiny Concordia and the Ctwtodian of the Default, desaibing the Default spccteally
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such DeI81ult. I.tlConcordia fails to cure such Default within such 30-day cure
period., Investor may, at its option unilaterally instruct the Custodian to release to Lnvcstor the .
originally executed Contracts and all executed assignments Thai in the possession of the Custodian-
Uponreccipt of such originally executed Contracts and executed assiglnrncnts, 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 Agrecmamg the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier o[(a) reccipt.ofwritten instructions signed by both Concordia and Investor providing for the
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3. .

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

5. FUNDING

the originally executed
Concurrcntlywith the execution of this Agreement by the partjcs, and the dclivcryof

Contracts and executed title txansfcr documents by Concordia to tic.
Custodxa Investor shall wire or dcljvcr to Concordia funds in the fol] amount of the Purchase Price.

6. SERVICING AGREJVIENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters relate Lo the Contracts,including but Not .limitedto sending monthly invoices to
Customers for payment, the collection ofpayrnents, ccrrwpondencc and tclqohonc communication
with any Qxstorner in default, imposition and collection oflzftc payment fem and NSF chock charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, maldang repairs to drmnaged vehicles,
reselling repossessed vehicles and all other matters and dwisions relating to the Contracts and the
vehicles covered by the Contracts, is it m 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 Connects, 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 tcmrof the Contract, (a) aLl late paqmncnt fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay INvestor 1% per month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Defanltunderthis Agreement by Concordia, andConoordia's failure to
cure suchDefault Within thirty (30) days alter receipt ofwritten notice from Investor describing such
de&u1t in detail., the appoinunait of Concordia as the servicing agent for the Contacts under this
Agreenncnt 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 CONTRJMCTS 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 fust 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 6'om Investor of I.nvestor's intention to sell the Contracts,
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which notice shall spoci5cally reference this Section 7 :Md describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchlser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Inventor 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 shMl be entitled
Te retain any profit upon sac without any obligation to Inventor.

7.3 Lf Coneordia elects not to purchase the Contractsfiona 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 otlSection 6 hereof. `

8. INVESTOR AcKnowLEncmEn'rs

ktvestor bcrcby aclmowlcdgcs that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
Einatncially strong Olstomas and/or considerable excess value in the vehicles subject to the
Contracts, and "D" being low quality with substzmtiallyweakcr Customers and much less protection
in the valueoftbc 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 aclmowledgcs the importance ofutilizing an expaiaiced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agrcanent 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. ARBITRATIQN

At the clectionofeither party, any controversy, claim or dispute ofzmy kind or nature,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commcztid Arbitration Rules of the Arnaican Arbitration
Association, and anyjudgmcm awarded or rendered by the arbitIaIor(s), may be catered in
any court having jurisdiction halli All costs of arbitration, together with any legal, court,
inv<stigation, accounting, shall be paid by the losing party.

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

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

l l . DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following 5hdl constitute a default of this
Agreement ("Default"):

to Either party fails to pay any amountto the other party when due,

(b) Either party breaches any tem, provision, covenant, warranty or
representation under this Agrccuient, any amendment hereto, or any other agreements or contracts
between the partita,

(C) A receiver or trustee is appointed for any or all of the asset of either
pares

i

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

(c) Any involuntary petition in bankruptcy is 61d against either party and
is not dismissal within 60 days;

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

(g) Any document, statement, writing, warranty, representation, WPOTL
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 oiler notice ofsucli Default is received by Concordia which notice to be
cffecdve must specifically describe the default, Lnvcstor 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 :my Customers and effect collections of ContracLs and
collect such Contracts. without payment of any further servicing fee to Concordia.

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

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

l

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

i 1.3 Cumulative Rights. All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreancnt given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12. MIS c ELLANEOUS

I

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option., with or without nodccto 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, openand dispose of ally mail addressed to Investor from any
Customer;

(c) endorse the name oflnvcstor, 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 l.nvestor.orpursuaut to do&ult 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 Lnvcstor, or otherwise,
demand, sue for collect, and give releases for any and all monies due or to become due on Contracts;

(¢) oompromjse, prosecute, or defend any action., claim or r>wc°°di1f1s m to
said Contracts;
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(0 lim time ro time offer a trade discount to a Customer exclusive of
Con<:ordia's normal business practice with said customcri and

(g) lo do any and all things Concordia deems necessary and proper lo carry
out Lhc pu.rpose(s) of this Agreement.

I

i

I

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor banlnlcss
against any and all claims, losses, crpcnsm, 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, commiuzncnts, or covenants in this Agreement, or (ii) Concordia's colleedng or
attempting to collect any Contract.

Binding op Future Parties. This 7&gij<;ernent inures to the benefit of and is12.3
binding upon the heirs, executors, adininistralors, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless Lbs
waiver is inwriting and signed by the! party. A waiver of party of any right or remedy under this
Agreanent on one occasion is not a waiver of any othcrright on that occasion, nor the waiver oftbat
o r a ny other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be cndtled to razeivc all attorneys fees,
costs and/or expenses ("begat Fees") incurred by such party in enforcing this Agreancnt and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or notsuit 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 thestate of&HfoM4
without giving effect to the choice of law principles thcreOll

12.7 Invalid Provisions. If any provi.sion(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 the all other provisions of this Agireenncnt shall remain in full foncc and clfect as
though such provisiou(s) had not beam incorporated herein.

12.8 Entire A cm. This Agreemazt, and any exhibits and schedule anaebed
hereto, constitutes the entire agreement of the panties 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 panics

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

ACC006731
BERSCH



f
I

fees prepaid, or equivalent private messenger/delivery saviec offering signature acknowledgement
by recipient (Fedex, UPS, cl.), or by personal delivery, to the address lisle below, new addresses

provided by the parties, or wherever located:

If to Concordia; Concordia Financing Co., Lid.
2920 Inland Empire Blvd., Sic 103
Ontario, California 9 l 764
Fax: 909-483-2626
ATTN: Ken Crowder

b,g3*»( /I oIf to Investors v/=4£2m

at Ontario, California

12.10 Waiver of Jurv Trial. W K ) CP/ (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EX'I7RE1*4ffECOST ATl'l8.NDPrNT TO TR_[A_L BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAWE ANY RIGHT TO TRlA.L EY
JURY l]\1 ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENKS) RELATED HERETO.

$6

Executed this dayoff" ' I f f

Concordia:

Investor:
/

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

- . . » / " /
B y / " / ; ' ~~...

Kenncdi Crowder
President
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Name ofCuslomcr Exhibit A:

L19 o F Contracts

Dealer Principal Amount As of .2001

Total: S

I
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CUSTODIAL AGREEMENT
1
l

THIS CUSTODIAL AGREEMENT ("Agreement") is made aId cnlcrW into as of
200Lby and bclwccn Concordia Fmc 8 Co., U¢, a California wmoradon

("Invwor"), and E R Financial and Advisory

A K
("Conco1&ia"), mmm &43&l44(n) o
Service_ an Arizona company ("Custodi:m"), collectively referred lo herein as "the parties"

RECITALS

We I.

A

/\. Concordia and Luvestor have entered into a Sale of Contracts and Servicing
Agreement dated / /  I  _ , 200L(thc "Sale" Concordia is selling certain Contacts to Investor
and servicing such Contracts for the bcncht of both Investor and Concordia All terms used herein
Shall have the meanings set forth in the Sale Agrecnnent. A true and exact copy of the Sale
Agreernent has been delivered to Custodian, and all the terms and provisions of the Sale Agreancnt
are incorporated herein by this reference.

B. The She Contract requires the appoi.nu:nent of a custodian to hold Loc
originally executed Contracts and title documents.

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

NOW, THEREFORE, for valuable oonsidcmti011. the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agrees
follows:

1. Appointment of Custodian- The pardcs hereby appoint Custodian as the
custodian described in the Sade Contract, and Custodian baby accepts such appointment.

2. Delivery of Docnments to Olstodian. Concurrent with the execution of this
Agreement, Concordia shall transferto Custodian the originally executed Contracts and all evidaiccs
ofdtlc with respect to the vehicles covcrod by the Contracts, with separate asiglnnnents executed by
Concordia which <:Hect the anangernent and transfer of the Contracts and Ntlc to the vehicles to
investor. All Substitute Contracts delivered by Concordia ro Custodian shall also be originally
executed and shall be accompanied by evidences oftitlc and separate assignmaus asprovided herein
for the Contacts.

3. Holding Period. Custodian shall hold the Contracts and related documents for
Lhebenefit ofConoordia and Investor, for the period dcseribcd in Section 4.3 of the Sale Agreement.

4. Rt is. Duties and Resr8>nsib§lities of Custodian. It is understood and agreed
that Lhe duties of the Custodian are purely administrative in nature, and that:

l

I
I lACC006734

BERSCH

j*"'°"

ADMlTl'ED
I



*

4.1 CttstodiaNs responsibilities shall be limited lo those described in
Sections 3.7 and 4 of the Sale Agreement.

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

43 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents dclivaed to Custodian. Gtstodian shallbc
entjtlcd to rely upon the accuracy, act in reliance upon the eontcnts, and assume thegenuinenXs of,
any notice, instruction, ccniticate, signature, instrument or other document wbjch is given to
Custodian pursuant to this Agrccuient or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thercoti Custodian shall not be obligated to make any inquiry as to
the authority, capacity, cndstcncc or identity of any person purporting lo 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 at' any employee, agent or attomcy appointed by it, except in the case of
(`.ustodian's willful misconduct or ncgligncc.

5. grnendment, Rcsi9,7_1adorL__LI£_ lcacjg.

5.1 Tbis Agreement may be altered or amended only with the written
consent fall thepartics facto. Custodian may resignforany reason upon thirty (30) days' written
notice toroth Concordia and Investor. Should Custodian resign as herein provided, after the
effcctivedate of such rmignaUon be shall not be required to accept any additional documents but his
only duty shall be to hold the documents in iLe possession for a period of not more than five (5)
business days following the e8lcctive date of such resignation, at which time (a) if a successor
custodian shallbavc been appointed by Concordia and Investor and written notice thaeofGnclud.ing
the name and address ofsuchsuccessor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the rcsiginiing Custodian
shall dcliva the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notricc signed by ConcOrdia andlnvestor custodian and a
successor then the resiginilng Custodian shall promptly deliver all the documents in his possession
back to Concordia., and the rcsiggniing Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Orstodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions ofSecdon 6 hereof
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation and transfer of the custodial documents 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 CustomerS resignation, or should any dispute arise with respect to the custodial documents,
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Luis Agreement or the Sale Agrccrncng Custodian may deposit the custodial documents with a court
of competent jurisdiction and inlcrplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be inc 1LrTed, inclurling
Custodians reasonable attorneys' fees.

6. Fees and Expenses. Concordia shall pay Custodian a foe 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 ofpamgraph 6, Concordia agrees to
indcmni Ty Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "lndernnitees") and Concordia agrees to hold Lhcm harmless from, any and all loss,
liability, c0sg damage and expense, including, without limitation, reasonable counsel fees, which the
[ndcmnitccs may suffer or incur by reason of any action, claim or proceeding brought or threatened
against Lhe [ndernnitees arising out odor relating in any way to this Agreement or any transaction ro
which this Agreement relates unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indcmnitecs.

7.2 The provisions of this Section 7 sb:Ll1 survive any termination of this
Agreement, whether by Uansfcr of the custodial documents, resignation of Custodian or otherwise .

D\I WITNESS WHEREOF, Loc undasignd have executed this Agreement to be
effective as of the day and year list above written.

iConcordia:
- ..

Concordia Financing Co., Lid.
a Califomja 8§p9,12=1ii~--

. \

1
8

i

I
I
I
I Kenneth Crowder

President
I

I
I

I
IInvestor 1
I

I

Custodian: . . . - -

Financial an A .soryScrvicc
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I RECEIVED MAR 21 2009

AMENDMENT  T O  SALE O F  CO NT RACT S
AND SERVICING  AG REEMENT

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

previously executed on November 18, 2002 by and between Maureen

DeJulio(Beneficiary to be Erika DeJulio and Joshua DeJulio) and Concordia Financing

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

RECITALS

A.

B

c.

WHEREAS on or about November 18 2002 Maureen DeJulio (Beneficiary

to be Erika DeJulio and Joshua DeJulio) and Concordia entered into the Sale of

Contracts and Servicing Agreement where under, among other things, Concordia was

to make certain monthly payments, and

WHEREAS Concordia has, as a matter of practice, been paying The

Joseph Trust, Trustee 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

remain a going concern, and

D. WHEREAS Maureen DeJulio (Beneficiary to be Erika DeJulio and Joshua

DeJulio) 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 Maureen

EXHIBIT
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DeJulio(Beneficiary to be Erika DeJulio and Joshua DeJulio) monthly payments in an

amount equal to the interest payments Concordia has been making to Maureen

DeJulio(Beneficiaty to be Erika DeJulio and Joshua DeJulio). These monthly payments

shall, however constitute, and be characterized as, a repayment of the principal of the

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

Agreement.

3. Except as amended by this Agreement, the terms and conditions of the

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

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

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

_ . - - ._-
p""¢ . , . . ¢

"
/ "

(L- 'By:
Christopher Crowder
President gt COO

INVESTOR

if'
P

By :  I i l...A r  ( :
Maureen DeJulio /
(Beneficiary to be Erika DeJulio and
Joshua DeJulio)
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SECOND AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on November 18, 2002, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Maureen De./ulio (Beneficiary ro

be Erika DeJulio and Joshua DeJulio) is hereby amended in the following respects:

RECITALS

A. WHEREAS on or about November 18, 2002, Concordia and Maureen

DeJulio (Beneficiary to be Erika DeJu/io and Joshua DeJulio) 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 anda

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

cannot repay the full amount Maureen DeJulio (Beneficiary to be Erika DeJulio and

Joshua DeJulio) 's investment balance. Maureen DeJulio (Beneficiary to be Erika

DeJulio and Joshua DeJu/io) is familiar with Concordia's financial conditions and has

determined any attempt to collect the full amount at 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:

1
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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

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 866,079.46 to $11 ,079.46.

2.

I
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 Maureen DeJulio (Beneficiary to be Erika DeJulio and Joshua DeJulio) .

in the event that Maureen DeJulio (Beneficiary to be Erika DeJulio and Joshua DeJa/io)

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

Section 3.1 of the Agreement shall be deleted in its entirety and the
!
I 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
l

6.

7.

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.

2
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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 insaned 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
l

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

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

11. By execution of this Second Amendment, Maureen DeJulio (Beneficiary to

be Erika DeJulio and Joshua DeJulio) hereby releases Concordia, its officers, directors,

i 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.

CONCOFXDIA FINANCING co. LTD,
a California Corporation .,__..

By:
Christopher Crowder
President

INVESTOR

. 7

Fe yf If
2̀By: / / 1

Maureen DeJulio (Be eficiary to be
Erika DeJulio and Joshua DeJulio)

3
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con<8oRi>1A FINANCING CO., LTD. M1 1>

Sale of Contracts :Md Servicing Agreement

f
This Sale ofConttacts and Servicing Agreement ("Agreement") is entered into to be

elective as of ¢l>.J__» 2003 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and @IA-&hmlvz ,,_L£x4&s;» a(n) /J 4.2 ("Investor'§
hereinafter collectively referred to as "the parties." Le ~7°

R E C I T A L S

A. Concordia desires to obtain short tern financing by factoring, Se] ling and assigning to
investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service SLICe contracts br Investor.

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

Tl-IEREPORE, bi valuable consideration, the receipt and sufficiency of which is hereby
ncknowlecl fed, the Jurties agree as IbllowstI .

l or=t:rnr1.tons

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

1.2 "Contract Detiullt" 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 form of bankruptcy proceeding, or such proceeding is filed against a customer, ii
repossession is ordered tin at vehicle under a Contract, or an insurance claim is made with respect to
a vehicle under a Contract for repairs iii 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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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.

LB "Default" shall have the meaning set forth in Section l 1 hereof.I
!

1.9 "PurchasePnce" 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.

i

2. SAL E OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price orS_§Q_,.. (the "Purchase Pricc"). From time to time monies
may be added or taken. The balance wi ll be shown in Exhibit A .

q
> . W A R R ANTI ES

As an inducement ism Investor to enter into this Agreement, and with Full knowledge
that the truth and accuracy at 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 Hy the Customer in accordance with the terms at the
Contract.

3.4 To the best knowledge of Coucordia, each Contract offered for sale to Investor
is an accurate statement of a bonafidc sale, deliver and acceptance olmerchandise or performance of
service by Wealcr to Customer.
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3.5 Concordia does not own, control or exercise dominion over, iriany 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 ham 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 govemecl 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 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 trans fer 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 .I Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles coveted 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 ol'Coneordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordi:1's written
representation, at copy of which shall be mailed to investor Hy Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to he 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. it"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 iii the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
opt ion, and in addition to all other rcrnetlics available to Investor, file the title instruments ad cflCct
the legal transfer of title to lrivestor.

4.3 Assuming no Default by Coucordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of to) 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 lull, and release of :ill the
Contracts IoConcordia for returnto the Customers.

5. FUNDING

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

6. SERVICING AGREEMENT

l

I

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicingmattersrelated 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 arid NSF check charges,
initiation at Coneordia'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 vehiclesand all othermatters 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 al' 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 [rom collected lands received Hy (Toncordia. The monthly servicing reports will
report lOt each Contract, the principal collected, the principal balance, and the interest due to
investor.

Elle
month rectum (*I~84¢>7

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 ( s, (ii) all NSF charges, and (e)
interest and oil Q, hes OI charges in excess of that amount acquired to pay hivestor a .833% Cr

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 Concorrlia 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 he withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE or CONTRACTS BY INVFSTOR

7. l Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void gt; it3j.tip_, 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 (h) Concordia fails to purchase such Contracts wil'iin ninety
(90) days after receipt furittcn notice from investor of investor's intention to sell the C`ontracts,
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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 al the prospective purchaser (the
"Prospective Porch:iser") and the terns of the proposed sale. t

7.2 If Concordia elects to purchase the Contracts from Investor under Sections. 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 he 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 terns of this Agreement, including, but not limited to the servicing
provisions of Section 6 hereof.

:
i

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated Linder industry standards from "A" to "D", with "A" being high quality with
l̀ in:nicially 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 olie vehicles, the Contracts would probably be considered "C" al "D" grade. lor that
reason, delinquent Contracts will. not be unusual and there may be cl large number of Substitute
Contrzicts. investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts :incl 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 rt material condition to Concordials willingness to enter this Agreement, :ind (b) the servicing Fees
to be paid to Concordia hereunder are fair and reasonable.

9 . A RBIT R ATION

AI the election cileitlier party any controversy, clztim of dispute ofziny kind or nature,
arising out odor relating to this Agreement. or breach hereof. shall he settled Hy binding
arbitration in accordance with the Commercial Arbitration Rules o f 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 ot:nbitration, together with any legal, court,
invcstigzition accounting, shall be paid by the losing party.

10. TFR M AND TFRM INATION
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10.1 Tern; This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the panties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full ofztll the Contracts.

l
l

l

l
l

10.2 Terminat@3.Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaultirig party's failure ro 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 eflfectivc written notice
to the defaulting, party, this Agreement shall terminate. .

l l . DEFAULT AND REMEDLES

I l. l Deliiult. Any one or more oflthc following shall. constitute a det81ult of this
Agreement ("Dol8ulh"):

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

(iv) Either party breaches any tern, provision, covenant, warranty al
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

iparty;

(ti) Fifer party becomes insolvent, ccuscs husinoss operations, or is
unable to puv dchls ms they mature, makes a general assigmncnt for the hcnclit of creditors or
voluntarily tiles under bankruptcy or similar law(s),

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

(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

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

I
I
I
I.

I 1.2 tisiinsdics After Del7a_@_t. In the event of any Default Hy Concordia has not
been cured within 80 days after notice of such Default is received by Concordia, which notice to be
etTcctivc must specifically describe the dcfuult, Investor may do any one or more of the following:

(xi) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.
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Tb) Directly notify any Customers and effect collections olClontracts and
collect such Contracts, without payment of any further servicing foe to Concordia.

(c) Request Concordia lo 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.

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.

l l .8 Qumulative Rid,hts. All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreementgivenby one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12. mtscr=u\nr=ous

i . 12.1 .l1Q;g;er;§_¢\ttoincv. In order to carr_v out the servicing requirements of this
Agreement, Investor grzuits to Concordia an irrevocable power olatto1.liey, coupled with nm interest,
nuthori4iln8 natl permitting Concordia (acting through any olits employees attorneys or agents) at
any time, at (Toncortlizrs option with or without notice to investor, to do any or all of the following
m investor's name or otlicrw.ist its special attorney iii lact or agent, with power to:

(a) insert Con.cordia's remittance address on all Contracts purchased by
Investor and being collected by (Qoncorclia,

receive,in anyopen and dispose of all mail addressed to Investor lrom
Customer,

(c) endorse the name of Investor or lnvcstoi"s fictitious trade name, on
any checks or other evidences of payment that may come into the possession of toucordia on
Contracts purchzisccl by Investor or pursuant to default in any other documents relating to :my of the
Contracts and including, but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes olthis Agreement,

(cl) in Concordia's name as servicing agent For Investor. or otherwise,
demand, sue l'or. 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 ("on tracts,
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(D from time to time offer a trade discount to a Customer exclusive of
Connor<lia'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 liarinlgg. Concordia agrees to indemnify and hold Investor hatmlcss
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' tees Investor
may incur by reason of (i) Concorde:i's breach of or failure to per tbnn any Of' its wananties,
guarantees, commitments, or covenants in this Agreement; or (i i) Concordia's collecting or
attempting to collect any Contracts. .

12.3 Qinding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns ol7the parties.

12.4 \ Vr i t t e n { a i . A patty may not waive its rights and remedies unless the
waiver is in writing and signed by that panty. 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

l2.5 The prevailing party shall be entitled toreccive all attorney's fees,
costs and.'or expenses ("l,egal 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 he entitled to recover
its Legal Fees wherever applicable.

12.6 _Qalilbniia Lexy. This Agreement shall be governed brand construed both as
to validity and performance and enforced iii accordance with the laws of (he State of California,
without giving elect to the choice of law principles thereoli

12.7 lrivalid t8is>i;§. 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 he
disregarded and that all other provisions of this Aarecment shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 l;n..t .Aigree1nent. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersWes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the panties.l.

l
l

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,
teleeopv, fax, first class mail or by registered or cenilied mail, return receipt requested, postage and
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fees prepaid, or equivalent private niessengcr/delivery service offering signziturc acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the acldress 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, Cali folia 91764
Fax: 909~483~2626
ATTN; KPH Crowder

I

It to Investor: I. . . /at . 4 "re
zA

12.10 Waiver of Jyrv Trial. ( f i l i a l ) BOTH INVESTOR AND
CONCORDIA ACKNOW LEDGE THE EXTR BME c:osT Airri3nDAnT TO TRIAL BY JURY,
AND THIER EFORE 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 HERETO.

Executed this day of ¢:.&L__._ 2002, at ()ntzlrio, Cali forma.

Concorclinz Concordia Financing Co., Ltd.
a Ciilifomia corp0r4t_jo.n

By: I/"l>_ ._ ""
6'1Jr=»m»r»m- léeuaaet-h.C:io\v<1cr

Vice resident
4investor:
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CUSTODIAL AGREEMENT

a California corporation
and E R Financial and("(::oncorclia"),

y

a(n) _Q/I .,3_,L8, ("Iuv<.sI:or").

THIS CIJSTODIAL AGR1lEMENT ("Agrccmenl") is made and ent.c>rcd into as of
/ 2002, b I and an o lg Concur Va Financing, Co., Ll l.MB -_"T<e1 RoJ4'1J*'J Q I L l L

Advisory Service, an Ari) . company ("(,uslodIan"), collectively referred to herein as the
par ties" .

R E C I T A L S

I

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreenicnt dated , 2003 (the "Sale Conti:ict"). Concordia is selling certain Contracts,
as defined in the Sale Contract, lo 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 the Sale Contract has been delivered to Custodian, and 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 iii such capacity under the terms of this
Agreement.

NOW TI.IERFFORF, for valuable consideration, the receipt arid sufficiency of
which is herchy acknowledged, including the mutual covenants herein contained, the parties hereto
agree as follows;

l . gppointrneut of Custodian. The parties hereby appoint Custodian as the
custodian dcscrihed 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 lo Custodian the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts with separate assignments
executed by Concordia which 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 he accompanied by evidences of title and separate assignments as
provided herein for the Contracts.

>
.> . Holding Period. Custodian shall hold the Contracts and related documents

for the benefit of Concordia arid Investor for the period described in Section 4.3 of the Sale
Contract.

EXHIBIT
1
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4. Riitlits, l;)uties_artd l spons ihi li t ies of Custodian. It is in(lcrstootl and

aureecl that the duties of the Custodian are purely administrative iii nature, and that:

4.1 Custodian's responsibilities shall be limited ro those described in

Sections 3.7 and 4 of the Sale Contract.

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

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documcrns delivered to Custritliztn. Custodian shall
be entitled to rely upon the accuracy, act in reliance upon the contents, and 21;311m@ the
genuineness of, any notice, instruction, certificate, signature, instrunicnt or other doeuinern which
is given to Custodian pursuant to this Agreement or the Sale Contract without the necessity at
Custodian verifying, the truth or accuracy thereof. Custodian shall not be obligated to make arty
inquiry as to the authority, capacity, existence or identity of any person purporting to give arty
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 Ir, except in
the case of Custodian's willful misconduct or negligence.

5. Amendment, Resi_t2,nation, lnterplcadnr.

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 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 acid 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 ease Custodian shall he relieved
of all further obligations and released front all liability under this Agreement. Without limiting
the provisions of Section 6 hereof the resigning Custodian shall be entitled to he 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. 1.

2
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5.9 Should the parties not designate successor custodian within 30
days after the Custodian's resignation, or should any dispute arise with respect ro 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 arid the parties will hold
Custodian harmless and indemnify Custodian against all consequences and expenses which may
he incurred, including Custodian's reasonable attorneys fees.

6 . l

l

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

7
I Indemnification and Contribution.

7.1 Notwithstanding the provisions of Section 6 hereof, Concordia
agrees lo indemnify Custodian and its officers, directors, employees, agents and shareholders
(jointly and severally the "Indcnlnitees") and Concordia agrees to hold them harmless from, any
and all loss, liabili ty, cost, damage and expense, including, without limitation, reasonable
attorneys fees, which the Indemnities may suffer or incur by reason of any action claim or
proceeclIrrg brought or threatened against the Indcninitees 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 piiovisioiis of this Section 7 shall survive any termination at 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
elective as of the day and year first above written.

(i-oucordin1 Concordia Financing Co., Ltd.
a C`.alifornia corporation

-By: .
fnnvnrwfn

MCL/

C - f 1
MCrowder

Pl€S am

Investor:

Custodian; L>E R Financial and Advisory Serve

/D
l 43-By?

» .

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 March 1, 2003 by and between Keith Roberts & Laura Lange

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

the following respects:

RECITALS

A.

c.

WHEREAS on or aboizt March 1, 2003 Keith Roberts & Laura Lange and

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

among other things, Concordia was to make cedarn monthly payments; and

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

Roberts 8 Laura Lange monthly an amount equal to a 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 Keith Roberts 81 Laura Lange 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 Keith Roberts 8< Laura

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

EX IBIT ACC006767
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been making to Keith Roberts s. Laura Lange. 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.

l

CONCORDIA FINANCING co. LTD,
a California Corporation

* , _ . .

By: 4.1 M
Christopher Crowder
President 8t COO

iINVESTOR
/

/

. ,

.i' ' ye .
/

/ ..// (w
,By:

ith Ro errs & Laura Lange

. i t c

/ R . i\\
.

` /

. /

. / * /

Q
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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 onMarch 1, 2003, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Keith Roberts & Laura Lange is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about March 1, 2003, Concordia and Keith Roberts &

Laura Lange entered into a Sale of Contracts and Servicing Agreement, a copy of

which is attached hereto as Exhibit and

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

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

attached hereto as Exhibit and

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

cannot repay the full amount Keith Roberts & Laura Lange 's investment balance. Keith

Roberts 8 Laura Lange 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

I

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

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

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

the Agreement shall be reduced from $33,039. 73 to $5,539.73

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 Keith Roberts & Laurathe election of Keith Roberts & Laura Lange

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

8.

i
I

|

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

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

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

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

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

4.

5.

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.

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.
i

l

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, Keith Roberts a. Laura Lange

12.

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

I

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

By:

/
/ ,.~»7'7'

.~ g
I "~~*< /

Keith!Floberts & laura Lange

q
_1
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Sales of Contracts and SeIvieine Agreement

This Sale of Contracts and Ser icing, Agreement ("Agreement") is entered
into to be effective as of March 26, 2003 by and between Concordia Finance Co., Ltd., a
California corporation ("Concordia"), and the Nolden Family Trust Dated March 23,
2003, Frederic & .lilith Nolden, Trustees ("investor") hereinafter collectively referred to
as "the parties."

R i 8 c i * r A L s

A. Concordia desires to obtain short tcnn 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.

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

1. Dt8;F1nrr1ons

1.1 "Contracts" means those certain truck (tractor and/or trailer)
conditional sales contracts listed in 18;l@iLA__ attached hereto, including all Substitute
Contracts.

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

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

EXHIBIT
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1.4 "Custodian" means E R l*in:1ncial and Advisory Service. who shall
hold the originally executed Contracts, with translbrahle title documents. pursuant to the
lcllTls of the Agreement.

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

1.6 "Customer Dispute" means any claim by Customer against
Concordia, olany kind whatsoever, valid al invalid, that reduces the amount collectible
lrom 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 I l hereof.

I .9 "Purchase Price" shall have the insaning set lbrth in Section 2
here t.

l .10 "Substitute Contract" means a Contract having no known Contract
Default which is delivered to the Custodian Tor transfer to Investor lOt the plumose of
investor replacing an existing Contract having an equal or lesser principal balance (Br
which 21 Contract Default has occurred.

l
7 SALE OF CONTRACTS

il
l

Concordia hereby sells, assigns zmtl transfers to Investor those Contracts
described in Exhibit A, for a purchase price of 850,000.00 (the "Purchase Price"). From
time to time monies may be added or taken. The balance will be shown in Exhibit A.

3 . W ARRA NTIES

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 Concordials 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 ofllered br 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 otlConcordia, each Contract otlbred Tor sale
Lo Investor is as accurate statement of a bona fide sale, deliver and acceptance of
merchandise or pcrfonnance of service Hy Dealer lo Customer.

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

3.6 Prior to purchasing a Contract from any Dealer. Concordia con.ducts
a credit check of the Ctistomer to determine the payment risk. The Contracts represent
commercial sales, which. means that the underlying vehicles will be used for business
pumoscs and that the sales and the Contracts are govcmed by the Cali torrid 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 iii the U.S.
mail for return to Concordia.

4. CUSTODIAN; DEFA U LT

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 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
moodily 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 incured a Contract
Default and is to be concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default
specifically and in detail, and providing Concordia thirty (30) days from the date such
written notice is received by Concordia to cure such Default. If Concordia fails to cure
such Default within such 30-day cure period, Investor may, at its option, unilaterally
instruct the Custodian to release to Investor the originally executed Contracts and all
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executed assignments then iii the possession of the Custodian. Upon receipt olsuch
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 Del81ult by Concording under this Agreement, the
Custodian shall continue to hold the originally executed (Tontruets and all executed
assignments of title until the earlier of(a) receipt ofwrittcn 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. SERV [QING A.(}RliEmEnl

I

I

6.1 Investor hereby engages and hires Concordia as its servicing agent
tor 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 Cori tracts.

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

6.3 As its fee for servicing each Contract, Concordia shall be entitled to
retain, during the entire term off 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 1% per month return (12% per annum, simple interest) on the then existing
principal balance due under the Contracts. Subject only to a Default under this
Agreement by Concordia, and Concordia's failure to cure such Default within thirty (30)
days after receipt of written notice from Investor describing such default in detail, the
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appointment of Concordia as the servicing, agent [Br the Contracts under this A~,{recment
is iirevocahle and call be: modified only with the prior written consent of Concordia,
which consent may he withheld by Concordia for mtg reason whatsoever without rcgarcl
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 initio, unless prior to such sale, trainsl°er or
assignment (a) Investor first ofliers such Contracts to Concordia (Br purchase for 95% of
the then existing, principal balance clue under the Contracts, and (ii) Concordia fails to
purchase such C.lontracts within ninety (*)Tl days after receipt olwrittcn notice liom
Investor, of [nvestorls 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

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 ll" Concordia elects not to purchase the Contracts lrcm 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 hercoti

8. INVESTOR ACKNOWLEDGer ENTS l

l

l
l

1
lInvestor 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 ardor 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 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 dtu'ing 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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t.) . ARBITRATION

At the election of either party, and 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 American
Arbitration Association, and any judgment awarded of 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 pail by the losing party. .

I

I

I

I () TeRM \I\D TFRMINA1 lm

10.1 'Lerm. This Agreement shall continue in effect until the earlier of
(a) the intimal agreement of the parties to terminate the Agreement, as evidenced in a
writing signed by both parties arid (b) the payment in full of ail the Contracts.

10.7 Termination Upon Default. Notwithstanding the foregoing, upon
the occurrence of any Default by either patty. and the defaulting, party's failure to cure
such Default within thirty (30) days after receipt ofwritlcn notice from the non-
dclliulting party dcscrihing the Default in detail. then upon the election of the non-
dcfnultinu party and upon effective written notice to the clef"iulting party this Agreement
shall terminate.

l l. DEFAULT AND REMIEDIES
i

.
I.
i l l. l Default. Any one or more of the following shall constitute a

delltult of this Agreement ("Default"):

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

lb) Either party breaches any temp, 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 parly_

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

(e) Any involuntary petition in bankruptcy is filed against either
party and is not dismissed within 60 days,
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(I) Any levies of zittaclinicnt, executions, lax assessment or
similar process is issued against either panty and is not released within thirty (80) days
thereof, and/or

(g) Any document, statement, writing, wuiruiity, representation,
report, certilieate, financial statement made or delivered he either party to the other is
incorrect, t:ilse. untrue or misleading in any material respect

l 1.2 Remedies After QQf§4 In the event of any Default by
Concordia have not been cured within 30 days u tier notice of such Default is received by
Concordia. which notice to be effective must speciliczilly describe the default, Investor
may do one or more of the following:

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

I

(bl Directly notify :my Customers and effect collections of
Contracts and collect such Contrzicts, without payment of any further seivicinu 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 ox equity.

(e) Assign, transfer or sell the Contracts to u third party. but
only after complying with Section 7 hereof, which shall survive any tcnnination 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. MISCELLANEO US

12.1 Power of Attorney. in order to cany 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 CToncordials reniittzince address on all (.`orit 1.;zets

pnrchziscd by Investor and being collected by Ccnicordizi:

(lm) receive. open and dispose of all snail addressed to investor
liom any Customer,

ac) endorse the name of Investor, or Investor's fictitious trade
name, on any checks or other evidence of payment that may come into the possession of
Concordia on Contracts purchased by Investor or pursuant to default on any other
documents relating to any of the Contracts, and including but not limited to, amendnicnts,
notices to customers and any other documents necessary to carry out the purposes of this
I\gl€€Tl1@I1I.

(cl) in Concordia s name, as servicing agent for Investor 0l
otherwise demand, sue for. collect, ad give releases For any and all monies due or to
become due on Contracts,

I

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

(D from time to time offer a trade discount to a Customer
exclusive of Concor<lia's normal business practice with said customer, and

I

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

II
I
I

l2.2 §{_Qj81 Harntlcss. 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 at (i) Concordia's breach of or failure to
pcrtbrm 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 I`uture Panties. This Agreement inures to the benefit
of and is binding upon the heirs, executors, administrators, successors and assigns of the
parties.

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 neither a waiver of any other right on
that occasion, nor the waiver of that or any other right on any subsequent occasion.

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

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

12.7 ilia Prov§_L0i.;§. If any provision(s) olthis Agreement shall
be declared illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that
such provision shall be disregarded and that all other provisions of this Agreement shall
remain in full force and effect as though such provisions(s) had not been incorporated
h e i n .

12.8 Fntire {jtgtj.e9g81c_p_t. This Agreement, and any exhibits and
schedules attached hereto, constitute the entire agreement of the parties and supersede all
other prior agreements. understandings, representations and warranties, whether written
or oral. This Agreement may be amended only Hy written agreement executed by the
parties.

I
I
a

x

!
x

12.9 I§l0.ti9§;. 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, list class mail or by registered or cati fictl mail,
rectum receipt requested, postage and fees prepaid, or equivalent private
messenger/delivery scwice offering signature acknowledgement by recipient (Fedex,
UPS, etc.) or by personal delivery, to the address listed below, new addresses provided by
the parties, or wherever located:

If to Concordia: Concordia Finance Co, Ltd.
29"0 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

If to Investor: folder Family Trust
Frederic & Judith Nolden

, As

) 4 / 1' /12.10 Waiver oflury Triail, CC, (Initial) BOTH
INVESTOR AND CONCORDIA ACKNOWLEDGE THE EXTREME COST
ATTENDANT TO TRIAL By JURY, AND THEREFORE BOTH CLIENT AND
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CONCORDIA WAIVF ANY RIGHT TO TRIA L BY .ruby IN ANY ACTION OR.
PROCI PDIMG OR Tk/\nsA( llGT\ RI l z\TI\(,10TIil9 \CRllIIMl v l (')R \M
AGREEMENT(S) RELATFD 1»rERETo.

Executed this 1.'1,.. day o f jflq Up; at Ontario, California.

Concordia: Concordia Financing Co, Ltd.
A California corporation

By: .. .
0Hn¢sf m1TCrowder

t/1 w President

Investor: Nolan Family Trust

,r * . 45."
/

I/4
. I/ <(Q(/"~,.j .-) /~..2...

Trustee
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CONCORDIA FINANCING CO., LTD. CUSTODIAL AGRFEMENT

THIS CUSTODIAL AGREEMENT ("Agreemcm") is made and entered
into as oflvlarch 26. "00) by and between Concordia Finuncine Co.. a CalilOrniii
coloration ("Concordia"), and The folder Family Trust Dateil March 23, 2003 and E R
Financial and Advisory Service, and Arizona company ("Custodi:m"), collectively
refeiTed Io hcrcixi as "the panties".

R E C I T A L S

A. Concordia and Investor have entered into a Sale of Contracts and
Servicing Agreement dated March 26, 2003 (the "Sale"). Concordia is selling certain
Contracts to Investor and servicing such Contrzrctzs lOt the benefit of both Investor and
Concordia. All terms used herein shall hztvc the meanings set fOrth in the Sale
Agreement A true and exact copy otthe Sale Agreement has been delivered to
Custodian, and all the terms and provisions of the Sale Agreement are incorporated
herein by this relerencc.

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.I

I.
I
I NOW, THEREFORE, for valuable consideration, the receipt arid

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. Deliverv ofDQ5:_ug1ents 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.

Q~HI IT
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3. Ltoldintz Peritgl. Ctlstotlian shall hold the Contracts and rcluted
tlocumcnts for the benefit of (Toncordizi and Investor, hr the period described in Section
4.3 of the Sale Agreement

4. Ri<.;litDuties and Responsibilities.ofCustodian. ll is understood and
agreed that the duties of the Custodian are purely administrative iii nature, and that:

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

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

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

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

5. Amendment Resi action. lriterpleader.

l

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 he required to
accept any additional documents but his only duty shall be to hold the documents in its
possession for a period of not more than five (5) business days following the effective
date of such resignation, at which time (a) if a successor custodian shall have been
appointed by Concordia and Investor and written notice thereof (including the name and
address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning
Custodian shall deliver the documents in his possession to the successor custodian, or (b)
if the resigning custodial shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all
the documents in this possession back to Concordia and the resigning Custodian shall
notify Investor in writing of his transfer of such documents, whereupon, in either case.
Custodian shall be relieved of all further obligations and released from all liability under
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this Agreement. Without limiting the provisions ot8ection 6 hereof, the resigning
Custodian shall he entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor
custodian pursuant to this Section 5. I .

5.2 Should the parties not designate a successor custodian within
30 days of the C`ustomer'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 ofcompetcnt 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. ages and Fxpenscs..... Concordia shall pay Custodian a fee for his
services in the amount of 0.25% per month of the principal balance, payable monthly.

7.._[r@pni[Leation anti(;ontribution.

7.1 Not withstanding the provisions of paragraph 6 Concordia
agrees to indemnify Custodian and his or its officers. directors. employees. agents and
shareholders (jointly and severally the "lndenlnitccs") and Concordia agrees to hold them
hzmnless from, any and all loss, liability, cost, damage and expense, including, without
limitation, reasonable counsel fees, which the lindemnitces may suffer or incur by reason
of any action, claim or proceeding brought or threatened against the Indentnitees 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 willlitl
misconduct or negligence of the lndcmnitees.

l

I

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

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

Concordia: Concordia Financing; Co.. Ltd.
A Calitbrnia coqaorzition

_ _ . . ..-

' j _

Crowder

" "

6'~f¢~>°'e» »-»i= i
Vi oz! President

I

i

!

I
I
l
t

I

I
I
I

I. Investor: .4
f"I

l
. i 4%1»».»

""of .
7 ' / ,  "\"° . f J""* " ' ..

Trustee3
l
I

Custodian:
44
I.'R coal and Advisory Scenic
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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

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

previously executed on March 26, 2003 by and between Frederic 81 Judith Nolden and

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

following respects:

RECITALS

A.

c .

WHEREAS on or about March 26, 2003 Frederic 8i Judith Nolden 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 Frederic

81 Judith Nolden monthly an amount equal to a 1% percent return (1214 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 Frederic 8< Judith Nolden 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 Frederic 8t Judith

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

EXHIBIT
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been making to Frederic & Judith Nolden. These monthly payments shall, howeveri
I

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

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 FlNANClNG co. LTD.
a California Corporation

.- '-"'*--* '..¢/
L - .By:

Christopher Crowder
President 8< COO

»- ,£,C¢_ 4*/4"~

INVESTOR
24414.4./Z:?»<...

B y: //,>CZ4(/ / 'Lo¢ 4

.,8~

t . / 4
\.. / 1

Frederic 8t Judith Nolden
Nolden Family Trust
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BERSCH



1.0

I
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 onMarch 26, 2003, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"),and Frederic & Judith Nolden is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or aboutMarch 26, 2003, Concordia and Frederic & Judith

No/den 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

attached hereto as Exhibit "B": and

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

cannot repay the full amountFrederic & Judith Nolden's investment balance. Frederic 8

Judith Nolden 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
_.4.

9/ . .
l1»"

.;r
,

.m
48.

amount of the Agreement being covered. Accordingly, the investment amount under
. . .i<'.$/

.1\ \"
/ W

2.

the Agreement shall be reduced from1$35,9.82.37 to $6,025.53 .,) .

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 Frederic & Judith Nolden. In the event that Frederic & Judith Nolden

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

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

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

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

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

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

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

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

be deleted in its entirety.

6.

7.

8.

9.

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 entirely.

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

Section 112(e) of the Agreement shall be deleted in its entirety andthe

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 Safe 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, Frederic bi Judith Nolden

hereby releases Concordia, its oh'icers, 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.

CONCOFiDlA FINANCING co. LTD,
a California Corporation

. . - . . . . . .. . . . . . - . - . . . . . .  - .*. _
_ . , » *

t

/

By: -
Christopher Crowder
President

INVESTOr § r&i./v"

. . / . . ; , . : .r

//3 1

r. . .
. 1 9A ;.r - , ."

0 'c /
.

f1";if -5.
i/~'4"" .!.

By: 741.~.45*".7* /L: L ,
Frederic 8 Judith Nolden

3

l
11
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CONCORDIAFINANCINGco.,LTD

Sale of Contracts and Servicing Agreement

This S c ofContlaets and Servicing Agreement ("Agrcemcnt") is entered into to be
effective as of 5 / 3 7 , 2001. by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and 1 1 4  7 5 5 6 4 1 T1911f fa(n) i i  " ('°kwcstor")
hereinafter collectively rcfared to as "the parties." .

R E C I T A L S

A. Concordia dwircs to obtain short term Iinanclng by factoring, selling and assigning to
Inventor certain luck (Uaaor and/or trailer) conditional sales contreras, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to ptncbasc conditional We oonuacts from Concordia on the terms
and conditions stated hcnein, 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 paxNcs agree as follows:

l . DEFINTFIONS

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

1.2 "Contact Default" means any of the followiz a Customer fails to provide
the insurance required by the Contract for a vehicle within30 days alter notice of the requirement to
do so, a Customer fails to make three (3) consecutive monthly payments under the Contract, a
Elastomer files any form ofbanlauptcy pmcedhug or suchproceeding is filed against a custorna; a
rqaossession is ordered for a vchicleundcr a Contract; or aninsurancc claim is made with respect to
a vehicle under a Contact for repairs in excess of25% of the value of the vehicle, or a Customer
Dispute.

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

E X HI B I TACC006965
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1.5 "Customer" means the account debtor under a Contract.

"Customer Dispute" means any claim by Customer against Concordia, of any1.6
land whatsoever, valid or uwalid, that reduces the amount collectible firm Customer by Investor.

1.7 "Dealer" means an existing licensed trek dealer who is named as thepayec
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 1 l hcrcoti

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

1.10 "Substitute Contract" means a Contract having no linown Contract Default
which is delivered to the Oastodian for transfer to Investor for the purpose of Investor rqnlacirug an
¢xi$\:i11a 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 kivestor those Contracts desaibed in
Exhibit A_, for a purchase price of$ /d #, 4 at (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 m this Agreement are being relied upon by lnvcstor,
Concordia warrants and covenants that:

3.1 Conoordia°s business is solvent, and to the be lmowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvezlL

3.2 Concordia is the lawiill owner of. and has good and undisputed title to, the
Conuaets.

3.3 Each Contact offered for sale to Investor is an accurate and Lurdisputcd
statement of indebtedness by Customer for a sum certain ofwbich 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 Contact otTered for sale to Investor
is an accurate statement of bonaiide 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 ova, in any pan or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

I
3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit

check of the Customer to ddamine the payment risk. 'Ute Contracts represent commercial sales,
which means that the undedying vehicles will be used for business purposes and that the We and
the Contracts are governed by the California Cornmaeial Code or the Commercial Code of the
applicable state where the Dcalcr is located .

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

4. cusronnw; 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 assigamnuents
cxwuted by Concordia which e&lec1 the assignment and transfer of the Contracts and title to the
vehicles to Inventor, shall be dclivaed by Concordia to the Olstodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit ofConcord.ia and Investor. Contracts shall
froth time to time be released by the Oistodian to Concordia, upon receipt of Concordia's written
n presentation, a copy of which shall be mailed to Investor by Concordia as part of theimonthly
report required by Section6.2 haeo£ that the Coriuact to be release either (a) has been paid in full
and must be returned to the Oistorncr, or (b) has inctmied a Contract Default and is to be
concurrently replaced with asubStitute Contract.

4;2 Upon any Default  under this Agreeannent by Concordia Investor shall
concunuatly 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. IfConcordia falls to cure such Default within such 30=daY cure
period, Investor may, a its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assiglnrnents then in the possession of the Custodian.
Upon reccipt of such originally executed Contracts and executed assignments, Investor may, at his
option, andi addition to all other remedies available to Investor, file the title instruments and effect
thelegal 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 ofwrittcn instructions signed by both Concordia and Investor providing for the
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disposition of such Connects and assiginnicnts, (b) thepayment in Ml, and release of all the
Contracts to Concordia for rectum to the CustOmers.

5. FUNDING

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

III|
I
I
I
I

I
I
I

6. SERVICING AGREEMEIW

I
I

6.1 Investor hereby engages and hires Concordia as its servicing Mgmt for all
servicing matters related to the Contracts, including but Not limited to sending monthly invoices to
Customers for payment, the collection of payments, comespondencc and telephone communication
with any Customer in default, iiunposition and collection of'la3te payment fees and NSF check charges,
initiation at Concordia's sole discretionofall collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to dzucnaged vehicles,
reselling repossessed vehicles and all otbcr matters and decidons rcladng to the Contracts and tic
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contacts and had sole authoritywithrespect to the collectionanddisposition of the Contracts.

I

I
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 chock for payment of funds the
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 ta1nof the Contract, (a) all late payment fees, (b) all NSF charges, and (c) an
interest and other few or charge in excess of that amount required to pay Investor a 1% per month
return (12% per annum, simple intact) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Conoordia's failure to
curesuchDet3aultwithin thirty (30) days after receipt ofwritten notice from Investor describing such
default in detail, the appoinunait of Concordia as the servicing agent for the Contracts under this
Agreenncnt 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 ofreasonablencss.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR
I

I
I

I

I

n

7. l Any attempt by krvestor to sell, transfer or assign l.nvcstor°s interest in any or
all of the Contracts shall be void Q initio, unless prior to such sale, transfer or assignment (a)
Invcslor first otfcrs 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
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intaids to sell, the identity, address and telephone number of the prospecdvc purchaser (the
"Prospective Purchxcr") and the terms of the proposed sale.

7.2 1f Conoordia elects to purchase the Contracts from Investor under Section 7. l ,
nodding contained herein shall preclude or prohibit the subsequent or concurreNt sale bY Concordia of
the Contracts to the Prospective Purchaser, and m the event of such sale Concordia shall be entitled
to retain any profit upon Ade without any obligation to Investor.

7.3 IfConeordia elects not to purchase the Contractsfrom Investor undo Section
7. 1, and Investor subsequently sclk 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 Ac1<nowusDGt~4Bn'rs

that reason specifically agrees that (a) the

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated undo industry standards from "A" to "D", with "A" bm8 high quality with
financially strong Orstomcrs and/or considerable excess value in the vehicles subject to the
Contraas, 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 Conuaas will not be unusual and there may be a large rumba of Substitute
Contracts. Lnvmtor further aclonowledgcsthe importance ofutilizing an experienced servicing agent
for such Contracts and for requirement under this
Agreement that Concordia be retained as the servicing agent duringthecadre term of the Contracts
is a material condition to Concord.ia'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 cleetionofcitha party, any controversy, claim or dispute of any land or narurc,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Axhiualion Rules of the American Arbitration
Association, and any judgmau awarded or rendered by the a:biuaror(s), may be anteed in
any court havingjurisdiction hereof. All costs ofarbiuation, together with any legal, coin,
investigation, accounting, shall be paid by the losing party.

.

i

; 10. TERM AND TERMINATIQNI
I
i.
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10.1 Term. This Agreeiuucnt shall continue in effect until the earlier of (a)ih¢
mutual agreanent of the parties to terminate the Agreemait, 8 evidaiced in a writing signed by both
parties or (b) the payment in till! of all theContracts. .

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by cither 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-detiaulting party and upon effective written notice
to the defaulting party, this Aglreeiunent shall terminate.

11. DEFAULT PLND REMEDIES

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

(at Either party fails to pay any amountto the other party wh€D due,

i
II

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

||

i

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

(d) Either party bccomx insolvent, ceases business operations, or is
unable to pay debts as they mature, maki a geinaal assigaunnent for the benefit of creditors or
voluntarily files under bankruptcy or siiuuilar law(s);

(¢) Any involuntary petition in bankruptcy is filed against citherparty and
is not dismissed within 60 days;

(8 Any levies of attachment, cxecudons, tax assessment or similar
process is issued against either panty andis not released think (30) days thereof; and/or

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

l 1.2 Remedies Alter Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia. which notice to be
effective must specifically describe Me 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 Oontracts 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) Subsea to subparagraph (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 alter
complying with Section 7 hcreoll which shall survive any taminationof the Agreement and any
Default by Concordia. . ` ..

I 1 .3 Cumulative Rights. All rights, remedies and Powers granted to the partial in
this Agireenncnt, or in any other agreanent given by one partyto theotha, are cumulative and may be
exercised singularly or concunently 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
Agrccmart, 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 dl of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power lo:

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

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

(C) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other ewdcnces of payment that may come into the possession of Concordia on
Contracts pursued by Investor or pursuant to deiiult on any other documaits relating to any of the
Contracts, and including but not limited to, amendments, notice to customers and any other
documents necessary to carry out the purposes of this Agreement,

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

(c) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts
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(0 horn time to mc offer a trade discount to a Customer exclusive of
Ccncordia's normal business practice with said customer, and

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

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

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

12.4 Written Waiver. A party may not waive its rights and remedies unlms the
waiver is in writing and signedby that party. A waiver of party of any right or randy under this
Agreanent on one occasion is not a waiver of any other righton 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 atdtled to receive all attorneys fees,
costs and/or expenses ("Lcgal Fees") incurred by such party in enforcing this Agreanent and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreanenl., 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
Lo validity and performance and enforced in accordainee with the laws of the State of California,
without giving elect to the choice of law principles thereof.

12.7 Invalid Provsions. 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 Agrearient shall remain in full force and elect as
though such provision(s) had not been incorporated herein.

12.8 Entire Aqreanent. This Agreement, and any exhibits and schedules attached
hereto, constitutes the attire 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 agreanent 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,
tclecopy, fax, first class mail or by registered or eertilicd mail, rectum receipt requested postage and

ACC006972
BERSCH



I

fees prepaid, or equivalait 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:

I

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

ehLf to Investor: >¢ A 772/-457fa; Q

As

Ty--12.10 W8iv¢I oflury Triad. 4 (Initial) BOTH INVESTOR AND
CONCORDIA Acro~tow1.EnGE THE Exnzxnun TATTENDMNT TO TRL4LL BY IURY,
AND nrsanronn BOTH cu1n~rr AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
nrnv IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGR.EE1v4]8nT(s) RELATED HERETO.

, at Ontario, California.Executed thisgi day of /14444

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

B r
/ . /I .

6»<.~¢///*~
Kenneth CrowdeP .

Investor:
/ ;{;?2@r@
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Exhibit A:

Llsl of Contracts

3

l

,2001Name ofcuslomer Dealer Principal Amount As of

I

|

I
I

Total: s _ _

ACC006974
BERSCH



1.

l

v

CUSTODIAL AGREEMENT

L
'rwsv'I a(n)("Concordia"), n fesefq

Service,

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
2083- by and between Concordia Financing Co., Ltd., a California corporation

("Investor"), and E R Financial and Advisory
an Arizona company{("Custodian"), collectively referred to herein as "the parties". .

v¢"='
R E C I T A L S

Concordia and kivestor have entered into a Sade of Contracts and ServicingA.
Agreement dated s/L } , 200'!_(the"Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms usedherein
shall have the meanings set forth m the Sale Agreeiuncnt. A true and exact copy of the Sale
Agreement has been deliveredtoOistodian, and all the termsandprovisions of the Sale Agreement
are incorporated herein by this reference.

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

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

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

1. Appointment of Custodian. The pardcs 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 Contacts 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 oftitlc and sqaaratc assignments as provided herein
for the Contacts.

3. Holding Period. Custodian shall hold the Contracts and related docwncnts for
the benefit of Concordia and Investor, for the period described in Section 4 .3 of the Sale Agreement

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

l
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4.1 Cuslodian'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.

Custodian shall be under no duty or responsibility to determine the4.3
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 Ute 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 auth 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 Orstodian 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
I

5.1 This Agreement may be altered or amended only with the written
consent 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 provided, alter 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 fitrther obligations and
released from all liability under this Agreement. Without limiting the provisions ofSection 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this 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

2ACC006976
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this Agreement or the Sale Agreement, Custodian maydeposit 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' feesI

I

I

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.l 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 "Indernnitees") and Concordia agrees to hold them harmless tom, any and all loss,
liability, cost, danube and expense, mcluding, without limitation, reasonable counsel fees, which the
Indemnitces may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out odor relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indernnitees.

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

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

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

/
. /8

Kenneth Crowder
President

XInvestor: , .
Custodian:

Finance an Advisory Service

I
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I RECEIVED MAR 212009

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 May 29, 2002 by and between The Joseph Trust, Trustee and

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

following respects:

RECITALS

c .

I
l
I
I
I

|I
I

A. WHEREAS on or about May 29, 2002 The Joseph Trust, Trustee and

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

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

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

Joseph Trust, Trustee monthly an amount equal to a percent return QM; per

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

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

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

remain a going concern, and

D. WHEREAS The Joseph Trust, Trustee 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 AgreementI
I

I
are deleted .

2. In place thereon, Concordia will continue to pay to The Joseph Trust,

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

Ii
I
i
I
I

EXHIBIT
I

-
ACCOOG960

BERSCH 9I
\ l l  II II



|

been making to The Joseph Trust, Trustee. These monthly payments shall, however

constitute, and be characterized as, a repayment of the principal of the purchase price

3.I

4.

as that term is defined in the Sale of Contracts and Servicing Agreement.

Except as amended by this Agreement, the terms and conditions of the

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

Neither this Amendment nor the underlying Sale of Contract and Servicing

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

\

By:
Christopher Crowder
President 8i COO

INVESTOR

By:
TheJ ph met. Trustee

/
./

/
/
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SECOND AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective as of December 1,2011, theSale of Contracts and Sen/icing

Agreement ("Agreement") executed on May 29, 2002, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and The Joseph Trust is hereby

amended in the following respects:

RECITALS

" B" ,

c.

A. WHEREAS on or about May 29, 2002, Concordia and The Joseph Trust

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

hereto as Exhibit "A", and

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

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

attached hereto as Exhibit and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount The Joseph Trust 's investment balance. The Joseph

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

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

1

EXHIBIT

l
I
i
l
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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 $132,158.91 to $22,158.91 .

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 The Joseph Trust . In the event that The Joseph Trust fails to elect the

custodian, Concordia will be the Custodian.

s. Section s.1 of the Agreement shall be deleted in its entirety and the

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

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

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

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

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

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

7.

8.

9.

5.

be deleted in its entirety.

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

Section 11.1 (e) of theAgreement 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, The Joseph Trust hereby

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

liability under the original Agreement except as herein amended.

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

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

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

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

stThe Joseph
, 4 -

W;

3
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CONCORDIA FINANCING co., LTD.

Sale of Contracts andServicing Agreement

a California
("Investol*")

To S c of Contracts and Servicing Agreement ("Agreement") is entered into to be
200l..by and be con Concordia Financing Co., Ltd.,

Lf? M A Y e / /8 4 1 W a(n) : F w  D

. / `

is
effective as of
corporation ("Concordia"), and
hereinafter collectivelyreferredto as "the parties."

f-0 r '?'7~Q.
4° 4 . R E C I T A L S

8 9 4 4  J o  T '  O 0 5 / l ' L  / 6 D 2 5 / m f o

A. Concordia desires toobtainshort tam financing by factoring,sellingand assigning to
Investor certaintruck(tractor and/or Railer) conditional sales contracts, and Concordia iswillingxo
service such contracts for Investor.

l1
1
4

B. kivestor wires 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.

l

l

l.

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

DEFINITIONS

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

l
1.2 "Contract Default" means any of the following: a Customer fails to provide

the insurance required by the Contract for a vehicle within 30 days alter notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contact; a
Customer files any form Ofbasuluruptcyprroceedjng, or such proceeding is Sled against a customer; a
repossession is ordcrd for a vebiclc undo' a Contract; or aninstuance claim is made with respect to
a vehicle under a Contract for repairs in excess oi'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 Banlouptcy.

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

1 .6 "Customer Dispute" means any claim by Customer against Concordia, of any

klnd whatsoever, valid or invalid, that reduces the amount collectible &om Customer by Investor.

1.7 "Dealer" means an existing licaiscd truck dealer who is named as the payee

under a Contact and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section I I haeoi

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 pmrposc of Investor replacing an

¢1<i$1i11e Contact having an equal or lcssa principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts desaibed in

Exhibit A, for a purchase price of S 005 (the "Purchase Price"). From time to time monies

may be added or taken. The balance will be shown in Exhibit A.
I

3. WARRANT IES

As an inducement for Investor to enter into this Agreement, and with fitly knowledge
that the truth and accuracy of the warranties in this Agureauuent arc bing relied upon by Investor,

Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best Mowl eof Concordia,

without any duty to investigate, the Deala~s and the Qtstomcrs named in the Contracts are solvent.

3.2 Concordia is the lawful owner 0£ and has good and undisputed title to,. the
&nmcm.

3.3 Each Concoct offered for sale to Investor is an aerate and mdiwuld
statcmwtof MdWtednas by Customer for a sum certain of which isduead payable in amordanm

with the tcnns of such Contract, and, to the best knowledge of Concordia., is not subtext to my

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

Concoct.

3 .4 To the best knowledge ofConcordia, each Contact offered for sale to Mvw10r

is an accurate statement of bonahde 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 ova, 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 Dcala, Concordia conducts acredit
check of the Custorna to determine the payment risk. The Contracts represent comrncrcid 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 Comrnacid 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
Contact Default, Concorder shall transfer and assign a SUbstitute Contract to Investor to replace the
Contract having a ContractDefault,by delivering such originally hearted Substitute Conrraa to the
Gustodian with executed title tnnsfa documents, and within 2 business days alto rwcipt of such
Substitute Contract and related doarnncnts, the Qrstodian shall place the Contract having the
Contract Default in tic U.S. mail for return to Concordia

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
ewdcnces 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 Agleennent.
The Custodian shall hold the Contracts for the bcnctit of Conoordia 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 62 hereof,that the Coriuact to be released dthcr (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 vldth asubStitutc Contract.

iI
4;2 Upon any Default under this Agreancnt by Concordia, kxvestor shall

concurrently notify Concordia and the Custodian of the Dcfault, dcsaibing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice isreceived
by Concordia to cure such Default. I.fConcordia fails to cure such Default within such 30-day am:
period, Investor may, at its option, unilaterally instruct theCustodian 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 u1strumcnts and effect
the legal Uansfcr 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 assigmnrrcnts, (b) the payment in full, and release of all the
Contracts to Concordia for ream to the Customers.

5. FUNDING

Concurrcntly with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and amid 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 cpnuacts, including but Not tgmited to sending monthly invoices to
Customers for payment, the collection ofpayrnents, correspondence and tclcpbone communication
with any Customer in default., imposition and collection oflzfte payment fem 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, nnaldng repairs to damaged vebiclcs,
reselling repossessed vehicles and all other matters and decisions relating to the Contraas 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 Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together m°th Coneordia's check for payrnait of funds that
due to Investor &on collected funds received byConcord.ia. 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 men Contract, Concordia shall be entitled to retain,
during the entire termof the Contract, (a) all late paymart fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a l% pa month
return (12% per annum, simple interest) on the then erdsting principal balance due under the
Contracts. Subject only to a Dcfaultundcr this Agrearrrait 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 Contreras under this
Agreement is irrevocable and can be modified only with the prior written oonsait of Concordia
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonablaress.

7. SUBSEQUENT SALE OF CONTRACTS BY [NVESTOR

. 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 t'ust offers such Contracts to Concordia for purchase for 95% of die then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contacts 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 whichInventor
intends to sell, the identity, address and telephone rumba of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

l

7.2 lf Conoordia elects to purchase the Contracts from Investor under Section 7. I ,
nothing contained herein sbdl preclude or prohibit the subsequent or concurxait sale by Concordia of
the Contracts to the Prospective Purchaser, and in the evait of such sale Concordia shall be antitld
to retain any prost upon Ade without any obligation to Investor.

l

l

1
7.3 IfConco1dia elects not to purchase the Contacts from Investor undo' 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. BWESTOR AcKt~rowLEDGmEn'rs
l

9

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards Bam "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Conxraras; and "D" being low quality with substantially weaker' Customers and much I protection
in the vducofthe 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 an expaianced servicing again
for such Contracts and for that reason specifically agrees that (a) the requirement undo this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Conoord.ia's willingness to cnta' this Agxeennent, and (b) theservicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the clectionofcither party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hexes shall be sailed by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Mbitxation
rltssociation, and any judgment awarded or rendered by the arbitlator(s), may be entered in
any court having jurisdiction hereoti All costs of arbitration, together withanylcgad, noun,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION
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10.1 Ir_-. This Agneetmcnt shall continue in effect until the earlier of (a) the
rnutud agreanent of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in hall of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
oocurrmce of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days alia recdpt of written notice from the non-detiulting party dcsaibing the
Default in detail, then upon the election of the non-defaulting party and upon effective writer notice
to the defaulting party, this Agreeuucnt shall terminate.

11. DEFAULT AND REMEDIES

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

GO EiMapargr i81ils to pay any amou.nt~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, .

i

(<>) 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 opaatfons, or is
unable to pay debts as they mature, makes a gcnacal assignment for the benefit of creditors or
voluntarily files under baiulnruptcy or similar law(s);

(e) Any involuntary petition in bainlauptcy is tiled 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 thereoti and/or

(g) Any documait, statanait, writing, warranty, representation, repo1-1,
certificate, financial statement made or delivered by either party to the other is incorrect, false, unuuc
or misleading in any material respect whatever.

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

(a) Notify the Custodian to release all the originally executed Contracts

and title transfer instruments to Investor.
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(b) Directly notify any Customers and effect collections ofConuacts and
collect such Contracts, without payment of any Cunha servicing fee to Concordia.

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

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

(c) Assign, transfer or sell the Contracts to a third party, but only alter
complying with Section 7 liaeoil which shall survive any terminatiowof the Agreement and any
Default by Concordia. ` ..

emulative tsl 1.3 . All rights, remedies and powers granted to the parties in
this Agrvctiawl, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concuncntly with such other rights as the parties may have

12. MISCELLANEOUS

12.1 Power of Attorney. In Erda to carry out the scwicing requirements of this
Agxeernem., Investor grams to Concordia an irrevocable power ofattomcy, coupled with an intaesf,
authorizing and permitting Concordia (acting Ibnough 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 Invcstor*s name or otbawisc, itsspcciad 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;

lb) veceivc, open and dispose of all mail addressed to Investor from any
Customer:

(c) endorse the name of Investor, or Investor's ticdtious trade name, on
any checks or other evidence of payment that may come into the possession of Concordia on
Contracts purchased by Inv¢storor pursuant to default on any other docurnatts 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 ptnposes 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 minim due or to become du.e on Contracts.

(¢) compromise, prosecute, or defend any action, claim or proceeding as to
said Contacts_
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(f) firm time to mc offer a Urade discount xo a Customer exclusive of
Concordia's normal business practice with said customer: and

(g) to do aryan all things Concordia deems necessary and proper to carry
out the pmposds) of this Agreerncnt. .

12.2 Hold arm! . Concordia agrees to indemnify and hold Investor haurlunless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) ConcJo1dia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants m this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contreras.

|

|

12.3 Binding 0:1 Future Parses. This Fkgrecment inures.to the benefit of and is
binding upon the heirs, executors; adnninisuators, succwsors and assigns of the parties.|

n
I
I.

12.4 Writtai Waiver. A party may not waive its rights and remedies aimless the
wdvcr is in writing and signed by that party. A waiver of party of any right or randy under this
Agrcancnt on one occasion is not a waiver of any otherright on that occasion, nor the waiver oftba
or any other right on any subsequent occasion.

12.5 Le Foes. The prevadlingparty shall be entitled to receive dl attorney's fees,
costs and/or expenses ("LegaLs Fees") incured by such party in enforcing this Agreement and any
documents p1==p2/°<i m connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreanent, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all =pp¢als therchorn, the prevailing partyshall be entitled to recover
its Legal Fees wherever applicable.

l

12.6 forma Law. This Agreement shall be governed by and const rd both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving efii:ct 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 811 other provisions of this Agiiewiuent shall remain in full Lonee and e&ect as
though such provision(s) had not been incorporate herein.

l
l

i

12.8 Entire Agreement. This Agieernent, 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 wnttcn agreement executed by the parties.

All notices, requests, demands, and12.9 Notice. 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 savioe offering signature aclmowledgcxnent
by rccipimt (Fedex, UPS, etc.), or by pa$onal 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

WW 79
o$l£'¢/'

/? DES/9472
I I I ,laIAInto Investor: - - ./I I '

"

-
_

l12.10 Waivero 'Fri . '

AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRLM. BY
IURY

/

. As
J (Initial) BOTH IIWESTOR MLND

CONCORDIA ACKNOWLEDGE TI{E Ex'rnE1v1E COST ATTENDANT TO TRIAL BY IURY,

IN ANY ACTTON OR PROCEEDING OR TRANSACTION RELATING TO inns
AGREEMENT OR ANY AGRBE1~a:ENT(S) RELATED IIERETO. .

Executed this "3 day of 4 , at Ontario, Catifomia.

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

Be

\

I[11vestor:

. /° f
Kenneth Crowder
President

Wei#/ 'K
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Exhibit A:

Lust of Contracts

Name of Customer Dealer Principal Amount As of ,2001

Total : S
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CUSTODIALAGREEMENT

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

("Investor"), and E R Financial and Advisory
4 /  L E , 2001 by and between Concordia Financing Co.,

("Concordia"), AMAA 84 QQ I n  ®
Service, an Arizona company ("Custodian"), collectively referred to herein as "the parties".

'Tb . 1 o 41 vW e RECITALS 05/Lf( Des/m73

-3431
A. ncordia 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 bas 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.

NOW, THEREFORE, for vaduahle consideration, the receipt and sulhciency ofwhjch
is hereby acknowledged, including the mutual covenants herein contained, thepantieshereto 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.

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

3. Holding Period. Custodian shall hold the Contracts arid 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:

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

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

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale 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.

I

4.4 Custodian shall not be liable for any action taken or mi red 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.

l

l

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, alter 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 cither case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the 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 ACC007005
BERSCH



an

»
c

a

.

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 forhisservices in the
amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

i
:

i
I
I

7.1 Notwithstanding the provisions ofparagraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly

and severally the "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

Indemnitces may suffer or incur by reason of any action, claim or proceeding brought or threatened

against the lndcrnnitees 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 williiil

misconduct or negligence of theIndemnitees.

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 8 of the day and year first above vwittcn.

Concordia:

l
I

Concordia Financing Co., Ltd.

a California corporation

I
i

I
.- C

Kenneth Crowder

President
l
\Investor: 4 _

Custodian :

Finance Advisory Service
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

i

I

a

i

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

previously executed on May 23, 2002 by and between Rosalie Desanto and Concordia

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

respects:

RECITALS
I

i

A. WHEREAS on or about May 23, 2002 Rosalie Desanto 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 Conoordia has, as a matter of practice, been paying Rosalie

Desanto monthly an amount equal to a _ti percent return (_ per annum simple

I

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

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

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

remain a going concern, and

D. WHEREAS Rosalie Desanto 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. |

4

3
In place thereon, Concordia will continue to pay to Rosalie Desanto

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

ExHlsrrACC006984
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Amendment to Sale of Contracts and Servicing Agreement, the rems and conditions of

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

11. By execution of this Second Amendment, Rosalie Desanto 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 CorporationI

By:
Christopher Crowder
President

INVESTOR i

i
I
i
I
I

i

A9//_§},4'¥l_By:
Ro Elle Desanto

i

4
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 May 23, 2002, by and between Concordia

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

amended in the following respects:

RECiTALS

A.

"A " ,

WHEREAS on or about May 23, 2002, Concordia and Rosalie Desanto

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

hereto as Exhibit and

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

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

attached hereto as Exhibit "B", and

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

cannot repay the full amount Rosalie Desanto 's investment balance. Rosalie Desanto

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

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

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

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

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

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

I
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ACC006981

BERSCHl • I 4
I |I I ii



. *

3.

reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the Investment amount under

the Agreement shall be reduced from $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 Rosalie Desanto . In the event that Rosalie Desanto fails to elect the

custodian, Ooncordia wm 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 tlrianclal liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4.i
l

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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making to Rosalie Desanto. 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 FiNANCiNG co. LTD.
a California Corporation

..»

By:
Chi stopper Crowder
President & COO

INVESTOR

By: Qiea. -
Rosalie Desanto
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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 26, 2002 by and between Gale Barg and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects:

RECITALS

c.

A. WHEREAS on or about June 26, 2002 Gale Barg and Concordia entered

into the Sale of Contrats 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 Gale

Barg monthly an amount equal to a 1% percent return (1.2_'Z2 per annum simple interest)

on the total "purchase price" as that term is defined,

WHEREAS due to current economic conditions, it is ho longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS Gale Barg desires to continue to receive regular monthly

I
I

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 Gale Barg monthly

payments in an amount equal to the interest payments Concordia has been making to
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4. 4
1

Gale Barg. These monthly payments shall, however constitute, and be characterized

as, a repayment of the principal of the purchase price as that dermis defined in the Sale

of Contracts and Servicing Agreement.

Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

Neither this Amendment nor the underlying Sale of contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

l
lCONCORDIA FINANCING co. LTD,

a Callfomla Corporation

By:
Christopher Crowder
President & COO

INVES OR

/

By:Gal J

6 e 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 June 26, 2002, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Gale Dom is hereby amended in

the following respects:I
I

RECITALS

A. WHEREAS on or about June 26, 2002, Concordia and Gale Dom

i

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

hereto as Exhibit "A", and l
1

B. WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Sen/icing 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 Gale Dom 's investment balance. Gale Dom 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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2.

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 $33, 039. 73 to $5,539.73.

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 Gale Dom . In the event that Gale Dom 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 as insolvent and even though it may have

sufficient financial liquidity over the rem year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and
i|

5.

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

7.

be deleted in its entirety.

6. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by investor.

10. Except as amended by this Second Amendment and the previous

2
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

I Q

\

.
1

DCO a

a(n)
I •

This Sale ofConuacts and Servicing Agreement ("Agrecment") is entered into to be
effective as of 20012 y d beta Co Edi Financing Co., Ltd., a California
corporation ("Concordla"), and ("Investor")
hereinafter collectively referred to éiliiiteras"thcparties

R E C I T A L S

A. Concordia desire to obtain short tam Iinainclng byfadoMg 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. kivestor desires to purchase conditions sales contracts from Concordia on the terms
and conditions stated herein, including but not lilnuit& to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

DEFINITIONS

l .1 "Contracts" means those certain Mick (tractor and/or trailer) conditional sale
eontuacts listed in Exhibit A attached facto, including all Substitute Contracts.

1.2 "Contlaet Default" means any of the following: a Customer falls to provide
the insurance required by the Contraa for a vehicle within 30 days after notice of the requirement to
do so, a Olstomcr fails to make three (3) consecutive monthly payments under the Contract; a
Customer tiles any form ofbankruptcyprocceding, or such pnocwding is tiled against a customer; a
repossession is ordered for a vehicle undo a Conuaee or aninsurance claim is made with respect to
a vebiclc under a Contract for repairs in excess of25% of the value of the vehicle, or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay made debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

I .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.

ACC007147
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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 thepayec
under a Contact and who has sold the Contract, at a discount, to Concordia

1.8 "Default" shall have the meaning set forth in Section I 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 lCNown Contract Default
which is delivered to the Custodian for transfer to Investor for thepurposeof Investor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

M9Q4L
Concordia hacky sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purchase price of$ O 1 (the "Purchase Price"). From time lo mc monies
maybe added or taken. The balance wit be shown in Exhibit A.

3. WARRJILNTIES

As an inducement for Investor tocnta into this Agrecrnczit., and with full knowledge
that the truth and accuracy of the warranties in this Agreement arcbcihg reliedupon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to thebest knowledge of Concordia,
without any duty to investigate, the Dealers and the Qistorncrs name in the Contracts are solvent.

3.2 Concordia is the lawful owner 0£ and has good andundisputed title to, the
Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement ofindebtdnws by Customer for a sum certain ofwbich 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 Conuaet 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 docs not own, control or exercise dominion ova, in any part or way
whatsoever, the business of anyDealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3.6 Prior to purchasing a Contact from any Dealer, Concordia conducts a credit
check of the Customer to dciaminc the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Cornmerciad Code of the
applicable state where the Deader is locate.

I
i
I

I
I

3.7 Within ten (10) business days aiicr Concordia receives knowledge of any
Contract Default., Conoondia shall transfer and assign a Siibstimte Contract to [investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Gustodian with executed title transfer documents, and, within 2 business days a.fter receipt of such
Substitute Contract and related documents, the Orstodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia

l

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 cEect 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 mc 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 release either (a) has been pad in fill
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
concurrcndy notify Concordia and the Custodian of the Default, desaibing 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 that in the possession of the Custodian
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, andi addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor. I

ll
l

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for ream to the Customers.

5. FUNDING

Concunently with the execution of this Agrccnient by the parties, and the delivery of
die originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds inthefull amount of the Purchase Price.

6. SERVICING AGR1sEi~tEnr

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 arid telephone communication
with any Customer in default, iimposiNon and collection oflatepayrnent fees and NSF cheek charges,
initiation at Concordia's sole discretion fall collection decisions, actions and activities, including
repossession, retention of anomeys or collection agents, making repairs to damaged vcbicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicle 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 Contacts.

i
iI

1
1
1

1

1
1
;

6.2 As part of its responsibility as servicing agent for the Contacts, Concordia
shall send monthly reports to Investor, together with Concordia's chalk for payment of limas then
due to Inventor firm collected funds received by Concordia The monthly servicing reports will
report, for each Contract, the principal collected., the principal balance, and the intcvest due to
Investor

6.3 As its foe for servicing each Contract, Concordia shall be entitled to retain,
during the entire termof the Contract, (a) all late paqnnuent fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Inventor a 1% per month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Dcfaultunder this AgreementbyConcordia, and Concordia's Iailtnc to
cure suchDefault within thirty (30) daysafterreceiptofwritteunod cc firm Investor describing such
dcfiault in derail, the appointmartof Concordia as the servicing agent for theContracts under this
Aguectnncnt is irrevocable and canbe modified only with the prior written oonsaat of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standardof reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 A.ny attempt by Investor to sell, transfer or assign investor's interest in any or
all of the Contracts shall be void Lb initio, unless prior to such sale, transfer or assignment (a)
investor Hist oilers such Contacts 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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whicb notice shall spec Iically reference this Section 7 and dxcribc 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 undo Seaton 7; l ,
nothing contained herein shall preclude or prohibit the subsequart or concurreNt Ade by Conconclia of
the Contracts to the Prospective Purchaser, and in the event of such Ade Concordia shallbee nt i dd
to retain any profit upon sale without any obligation to Investor. .

7.3 [fConoordia elects not to purchase the Contracts from Investor undo Seton
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 savieing
provisions of Sectjon 6 hereof . . .

8. INVESTOR AcKnovw.EncmEt~rrs

I
I

Investor hereby acknowledges that the Contracts, if compared to other contracts
which Wat: rated trader industry standards from "A" to "D", with "A" being high quality with
financially strong Qlstomezs 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 Thai
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further aclcnowldgcs the importance ofutilizzing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Coneordiabe retained as the servicing agent during the entire tam 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 hercunda arc fair and reasonable.

9. ARBITRATION

At the election ofcither party, any cOntroversy, claim or dl$ute of any kind or nanue,
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 anyjudgment awarded or rendered by the arbitrator(s), may be entered in
any court havingjurisdiction hereof All costs of arbitration, togdha with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION

ACC007151
BERSCH



10.1 Tam. This Agreement shall continue in etta until the earlier of (a) the
mutual agreement of the pardcs to tmrninatc 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 part)/s failure to cure such Default
within thirty (30) days after receipt of writlcn notice from the non-defaulting party describing the
Default in detail, then upon the election of the non~dcfaulting party andupon effective written notice
to the defaultingparty, this Agireennent shall terminate. .

11. DEFAULT AND RBMEDIES

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 aniountto 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
panic

(d) Either poNy becomes insolvent, ceases business operations, or is
unable lo pay debts as they mature, makes a general assiginiunent for the benefit of creditors or
voluntarily ilea under bankruptcy or similar law(s);

(e) Any involuntary petition in banlamptcy is tiled 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, statcmait, writing, warranty, representation, report,
certificate, financial statement made or delivered by cither party to the other is incorrect, false, untrue
or misleading tri any material respect whatever.

l 1.2 Remedies Allcr 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 ofConuacts and
collect such Contracts, without payment of any iiuthcr servicing fee to Concordia.

(c) Request Concordia to assanble 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 undo' law or equity

(e) Assign, transfer or sell the Contracts to a third party, but only alter
complying with Section 7 hereof; which shall survive any terminatiowot' the Agreement and any
Default by Concordia. `

l 1.3 Cumulative Rights. All rights,remed.ics and Powers granted to the parties in
this Agreement, or in any other agreement given by one patyto the other, arc cumulative and may be
exercised singularly or concunently with such other rights as the pardcs 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 itrevocablc power ofattomey, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attomcy m fact, or agent, with power Io:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

l

(b) xceeive, open and dispose of all mal addressed to Investor 6°omany
Customer;

(c) endorse the name of Investor, or Inventor's fictitious tide 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 docurnmts relating to any of the
Contracts, and including but not limited to, amendments, nodes to customers and any other
documents necessary to carry out the purposes of this Agreesnnent;

(d) in Concordia's name, as servicing agent for Lnvestor, or otherwise,
demand, sue for, collect, and give releases for any and all minim due or to become due on Contacts,

(cl compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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.

(0 from time to time oiler 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.

Hold Hannnlcss. Concordia agrees to nndernmfy and hold Investor hannuless12.2 .
against any and all claims, losses, expenses, costs, obligations, ljabilines, 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 Contacts.

12.3 B i n o Future armies. This Rgurjeemcnt inures to the benefit of and is
binding upon the heirs, executors, ad1un.inistIators, successors and assigns o f the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is tn writing alum signed by that party. A waiver of a party of any right or remedy sunder this
Agrcanent on one occasion is not a waiver of any other right on that occasion, nor the waiver ofthal
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorneys fees,
costs and/or expenses ("Legal Fees") incurred by such party in atforcing this Agreement and any
documents prepared m connection herewith, and/or protecting, preserving or enforcing any right
granted under this Asrwnwt. 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 zecova
its Legal Fees whoever applicable.

I
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 theState of Californian
without giving effect to the choice of law principles thereof

12.7 Invalid Provisions. If any provi.sion(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unarforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Aguieernent shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

I
12.8 Entire A eu This A8I°¢r11¢nt, 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 prepdd, or equivalent private messenger/delivery servioc offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to theaddress 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

7I -
12.10 Waiver o f Jury Trial. '  . (Ini tial) BOTH I nv Es To R AND

CONCORDIA Ac Kno v wL EDo En1 EBx1 1 u8 mEc o s r  Ar rENDAN' r  TO TRIAL BY J URY,
AND THEREFORE BOTH CLIENT AND CONCORDIA W AIVE ANY RIGHT TO TRIAL BY
J URY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO TI -HS
AGREEMENT OR ANY AG1u8E.m18nr(s) RELATED HERETO.

, at Ontario, CaliforniaExecuted this day of
l

Concordia: Concordia Financing Co., Ltd.
a California corporation

By : 1
Kenneth Crowder

dent
Investor: // .

A
/ I

A ' I /
\

444.11 / A .

4 r/n»my
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Exhibit A:

List of Contracts

Name of Customer ,z00IDealer Principal Amount As of

Total : s

A C C 0 0 7 1 5 6
BERSCH
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CUSTODIAL AGREEMENT

/

Ltd., a California corporation
("Investor"), and E R Financial and Advisory

Q'//4' 9
("Concordia")'

THIS CUSTODL4LL AGREEMENT ("Agreement") is made and entered into as of
2009~by and bcitzveengoncordia Financing Co.,

Service, an Arizona company 'Custodian"), collectively referred to herein as "die parties".

R E C I T A L S

Concordia and Investorhave entered into a Sale of Contracts and ServicingA.
Agreement dated , 200L(Lhc "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 bas been delivered to Custodian, and all the rems 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, arid Custodian is willing to serve in such capacity under the terms of this Agreement.

NGW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained the parties hereto agree 4
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 Grstodian. Concurrent with theexecution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidcnca
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 Contacts 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
mc benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement .

4. Rights, Duties and Responsibilities otlCustodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

I
ExHlBl'l'
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4.1 Custodian's responsibilities shall be limited lo those described in
Sections 3.7 and 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia
or investor of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shallbe
entitled to rely upon the accuracy, act in neliancc upon the contents, and assume the genuineness of,
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant ro this Agreement or the Sale Agreement without the necessity of Custodian
verifyingthe truthor 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 a.ny 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.

.
I

5. Amendment, Resignation, Interpleadcr.

I

5.1 This Agreement may be altered or amended only with the written
consent fall 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
ctTecLi ve date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than live (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and writtat notice d1ereof(including
the name and address of such successor custodian) sbadl have been gym to the resigning Gistodian
by Concordia and Investor the Issuer and such successor custodian, thenthe 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 Qistodian 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 ot'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,

2
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this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

6. Fees and Expenses. Concordia shall pay Custodian a fee for his services m the
amount of 0.25% per month of the principal balance, payable monthly. l

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 adj loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indcmnitees 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 lndemnitees.

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.

x

i

l
IN WITNESS WHEREOF, the undersigned have executed this Agreement to be

effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

_ , U /

Kenneth Crowder
President

/ /
r

4Investor: 4 44/)av J !

4  4

.1
4591(

.r

Custodian: IvJr4444...
Financial d A scary Service

3
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A M E N D M E N T  T O  S A L E  O F  C O N T R A C T S
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on June 19, 2002 by and between Sherry Robinson and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects:

RECITALS

A.

l
i

c .

WHEREAS on or about June 19, 2002 Sherry Robinson 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 Sherry

Robinson monthly an amount equal to a percent return (1214 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 Sherry Robinson 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 Sherry Robinson

monthly payments in an amount equal to the interest payments Concordia has been

EXHIBITACC007139
BERSCH
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making to Sherry Robinson. 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 & COO

INVESTOR

t»~/» I . /

v. . '

/7 .77

/ f' Q
,44 ' f tBy' . '

Sherry Robir).s"6
. /

.
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERWCING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on June 19, 2002, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Sherry Robinson is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about June 19, 2002, Concordia and Sherry Robinson

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

hereto as Exhibit "A",

B.

and

WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Sewieing a copy of which Amendment is

attached hereto as Exhibit and

c.
y
I

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Sherry Robinson 's investment balance. Sherry Robinson

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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3.

5.

6.

7.

8.

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 $132,807.32 to $22,183.72.

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 Sherry Robinson . In the event that Sherry Robinson fails to elect the

custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety

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 ACC007137
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11.

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, Sherry Robinson 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

/ '

//. / A.42By:
Sherry Robi on

/

. 4

/

WA n - 1  .
y

'  A
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5 7 4 4
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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 Hom 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 l .8 "Default" shall have the meaning set forth in Section l I hereoli

1.9 "Purchase Price" shall have the meaning set forth in Section 2. hereof.
1

l
l
l

00

2. SALE OF CONTRACTS

1.10 "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purposeofbivestor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default has

occurred. 0 fi?)i1\al tnvevi-f*~v\* 8 tOO_ooc'». 6* 1°1~ot1
New af5A~=<\c>»w \<wQ-\-me,g\~\- i¥7'"l,ooo.'°°
l I -IN » 0"-1_

Concordia hereby sell assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of (the "Purchase Price"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duly to investigate, the Dealers and the Customers named in the Contracts are solvent

l3.2 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.

8.4 To the best knowledge ofConcordia, 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.

ACC007144
BERSCH



U f

.

.

0
.

; J
281

. ,x
.. 3•

.f./
. " *

, . ..

. .

.;

r

(3
" J
4.M. .

., Ax .I.
I

-

. » ¢... . . ..w ......£. .... .. ... .. .... ........ - n

.

.....
4

. . .
. " "

I
I

4 .* 86.29 6 12nz21
595. 1632' r - - i»3I

bH1$0l*l

bison s*=
I

s

S°e.5*~=,p ..i$
. 4 . 5  .  * ?  8 ; } ; . ! 4

.&.. . 41 "s
.; " U

DATAZ
.  :

.
.

.

Q "
. 4 ..  # .

; . .¢
. . , . ; _ _ .5..-.¢•

I

1
1
I

.w4.
»2; ..

" v/
r

..4
. .. . ¢314. / I $94

i

;
s
1

. t

.3/ :
m u r - u g

5

E

!

/
~o
3%

I § f
a 44 .

4 4 . Y Q 4  I Q  3 . *

*  . . ; 4 ; . " : '
I . `

. ;

4 \
. 4 2

. . : : r F 1 '
¢;

o89
;.{.}

Q t

. . .
; h w '

. .
I ,//8, 1 H4 I  4 . .1/ 1

u . " 5 " . ¢ :-4
I

l 4 t 4 4
. . . . . . . ' w
a h a h .

i9It f v .
~ \ . » 1 ' : 1 . Q .

I

6
I: . é ¢ .  o

8  " .44 . . I J

: *
I: .
8
|
gg -

r l .
1 8 4 . 8

;u

BANK. ONE
LAW! HAvAsu
LAI<€ HAVASU .13 *

. .

4
4

, moan, NA.soma .w&8
.

. .
x J;. .
J.§$~ "

-.-

" . . I  * m = r ~ * . . .
. . . :

Qs.; 3
. g

- <*
;

.r

- -
l

-g_:**é4Q- 3 . .

I *4.  *
r

.
. .

.

4

.
; .

:
.

. . " .
$ M. . .

. . .
l /ofF*`. l! ¢ 9 8 3 8 : - » » /

. .
V * " ." * ? !

4954 i t
/ /

1 . . , / 4 . . .J /,*."pop
.. : w :

. . . . .

3 . * M.
.8  i i ;  3 ¢ . T N  .

}  ; .J
M

.nu
./

wuu L808Dunowea
.

usggaouo
. . .. J n .

5 of!
.

e
. . ..

.- . .
. 0_ -

.
. ;

. . .r 9 .u

" . .  J
. . w r

*4 1
I A . . .

". . " . .e~. »
24 i
. . . . .*j .. . .

1

*WE
. r
;a
2

.....-.....:
7O I I A G I  c n z c u .  w a s

2411163 E'lll .

.
u .

.
9 . I 4

.

\8 f ;
A M

F!
. .. ..

. A j;

#49-=»4
£

1,.
@

*

" .
.e

r .

J

I M a .

so 4 1

. m .
. g

.

.. u - ¢
.

9
.

a.

4 .1 1.. i
g .

. $ 1 i

. ~ 9 I

m 1:
~¢#33l 1» 4. *
, -m #

».
.*;g¢w

3 .
.

. .

.
. .

.
.

6. é .
8

. . . C . J "
. " t r ? . Q :

8 5  ¥ l * ' " "

\ I
. *

2 . 8 v 1
. .  g r .
i 8

.nr ; =
JJ

:
. .

S r
.1

. .

*a l
.

W 1 *
. 4 .

:  9 ;

. 8

h

.; .
44 4

:

. 4
.  8 1  g ;  2 . 9 * E * §
. * £ . * , ; . ; g l c z . 4

. . .
q

.

i :
5 2

. ; 4
. ) *

A
.

.

#3 =,
. W

.

ACC007145
BERSCH



i
1

CONCORDIA FHQANCING co., LTD.

She of Contracts and Servicing Agreement

§i'8w-
Thi Sale of Contracts and Servicing Agreement ("Agrecmcnl") is entered into to be

2002»by and between Concordia Financing Co., Ltd., a California
, aw) s <"h1v¢sw'°)

co/Tv-/ /?'6W 7"`5 O F

> 5"

effective as of 8 /
corporation ("Concordia"), and
hereinafter collectively referred to as "the parties."

: in c  /<.  2 .  )4  P19f45 A v a 6  Ea  f~7 / -49 ]  p t;  »v .  ,494 /v s
v/<zwu0;»i§///P~

A. Concordia desires to obtain short tam iiznalnclng by&etoring, selling and assigning to
Investor calain truck (tractor and/or trailer) conditions sales contracts, and Concordia is willing to
service such contracts for Investor.

B . Investor desires Lo 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:

l . DEFDWIITONS

I .1 "Contracts" means those contain truck (tractor and/or t1ailer)conditional sales
contacts listed in Exhibit A attached bcrcto, 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 Qtstozncr fails to tunakc three (3) consecutive monthly payments under the Conllact; a
Customer files any form ofbatnlanrptcy proweditng, or such proceeding is tiled against a customer; a
repossession is ordered for a vehicle under a Contnaet; or aninsurancc claim is made with respect to
a vehicle under a Contract for repaids in excess of25% of the value of the vehicle, or a Customer
Dispute.

1.3 "Credit Problem" means Lhc Customer is unable to pay trade debts due to
insolvency and/or the tiling of Petition in Banlauptcy.

1.4 "Custodian" means E R Financial and Advisory Service who shall hold the
originally executed Coronets, with uansfcmble title documents, pursuant to the terms of the
Agreement.

Acc00711a
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1.5 "Customer" means the account debtor under a Contract.

l
i

i

i

1 .6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectable from Customer by Investor.

l

1.7 "Dealer" means an existing licensed truck dealer 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 I l baeo£

1.9 "Purchase Price" shall have the meaningset forth in Section 2 hereof.

1.10 "Substitute Contract" means a Contract having no linown ContraaDelius
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
ocwrrcd.

2. SALE OP CONTRACTS

Concordia hereby scllasslgns and transfers to Investor those Contracts described m
. 01 o 04Exhibit A, for a purchaseprice of$ (the "Purchase Price"). From mc to time monies

may be added or take. The balance will be shown in Exhibit A.

3. W ARRANTIES

iAs an inducement for Investor to cnta into this Agrleeannent, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are bcihg relied upon by Investor,
Concordia warrants and ooven8nts that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, theDealers alnn»d the Custotnas named in the Gonnacts are solver:IL

3.2 Concordia is the lawiill owner o£ and has good and undisputed title to, the
CO[1t[BCt$.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of dWtednws by Customer for a sum certain of which is due and payable in accordance
with the terns of such Contract, and, to the best lmowlodgc of Concordia, is not subject to any
defcuscs which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4 To the best knowledge of Concordia, each Connect offcrd for sale to Inventor
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 exacisc 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
I 3.6 Prior to pullchasmg a Contract from any Dealer, Concordia conducts a credit

check of the Chxstoma to daaminc the payment risk. The Conuaets represaxt commatial sales,
which means that the underlying Vehicles will be used forbusiness purposes and Thai the sales and
the Contracts are govand by the California Commercial Code or the Comrnwcial Code of the
applicable state where the Dealer is loeared.

I
I

3.7 Within tai .(l0) business days after Concordia receives lmowledgc of any
Contract Default, Concordia shall transfer and assign a Siibsntute Contract to Investor to rqalace the
Contract having aConttact Det3Ntn, by delivering such originally excited Substitute Contraa to the
Gustodian with executed title tzansfcr doaiments. and, 2 business days after recdpt of such .
Substitute Contract and related documents, the Custodian shallplace the Contract having the
Contract Default in the U.S. quail for :dum to COncordia.

4. CUSTODIAN; DEFAULT

i
Y

4.1 Upon exertion of this Agxeanait, the originally cxecutd Contacts and all
evidaaccs oftitlc with respea to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which elect the assignment and transfer of the Contacts and title to the
vehicles to Inventor, shall be delivery by Concordia to theCustodian with a copyofthis Aglreenuent
The Qastodian shall hold theContracts for the benefit ofConoordia and Investor. Contracts shall

.from time to time be released by the Oxstodian to Concordia, upon receipt of Conoordia's written
rqarcscntation, a copy of which shall be mailed to Investor by Concordia as part of Nye monthly
:upon required by Section62 hereof, that the Coduacz to be rcleasd dtha (a) has been paid in Mn
and must be returned to the Otstomcr, or (b) has incurred a Contract Dctiult and is to be
concurrently replaced with arsiibStimte Contract.

4;2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, dcsaibing the Defiault specifically
and in detail, and providing Concordia thirty (30) days Bam the date such writtai notice is receive
by Concordia ro cure such Default. If Concordia fails ro ouzo 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 assignmaits then in the possession of the Custodian.
Upon receipt of such originally execute Contracts and executed assignments, Investor may, at his
option, and in addition to dl other remedies available to Investor, File the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agrecrnmt, the Custodian slid!
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 assigtnmcnts, (b) the paymart in full, and release of all the
Contracts to Concordia for rum to the Customers.

5. FUNDING

Concurrently with the execution of this Aguvecnlncnt by the poMes, and the dclivay 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
t
l

.

I l

l

ll
l

\

6.1 Investor hubby engages and hides Concordia as its servicing agent for all
servicing maxims rclatd to the Contracts, including be Not ;;mired to sending monthly invoices to
Customers for payment, the oollcction of payments, oorrcspondanco and telephone oommunicalion
with any Customer in default, imposition and collection oflritcpaymcnt fees and NSF chcckd1=Ig¢s,
initialionat Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agarts, making repairs to dannuaged vchjclcs,
reselling repossessed vehicles and all other manes and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia ranained the owner of the
Contracts and bad solo authority with respect to the collection and disposition of the Contracts.

1

6.2 As part omits 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 Inventor &om collected funds received by Concordia The monthly servicing reports will
report, for each Cornea, thefprincipd collected, the principal balance, and the mtaesx due to
Inventor. .

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire tanrof the Contract, (a) all late payment fines, (`b) all NSF cbanrgw, and (c) all
intwesr and other fees or charges in excess ofthal amount required to pay [nvcstora 1% pa month
return (12% per annum, simple interest) on the than existing principal balance due under the
Contreras Subject onlyto a Dc18a1u1t undo this Agrcaunart by Concordia, andConcordia's iailurc to
cure suchDefault within thirty(30) days aft receipt ofwrittcn notice from Investor desaibing such
deihnlt in detail, the appointmait of Concordia as the servicing agent for the Contracts undo' this
Agrrccunent is irrevocable and can be modified only with the prior wzittaa consult of Concordia,
which consait may be vlnlthhcld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SMLE OF con'nRnc1's BY INVESTOR

7. l 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 fust ofTcrs 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 rcfaencc this Section 7 and dmcribc the Contreras which Investor

mteInds to sell, the identity, address and telephone rumba of the prospecdvc pmeh2u;er (the

"Prospective P\.trchascr") and the toms of the proposed sale.

7.2 1f Concordia elects to purchase the Contracts from Investor undo* Saztion 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 aititled

to retain any profit upon sale without any obligation to Investor.

7.3 IfConcordia elects not to purchase the Contraasfrom Investorun»daSeci:ion
7. 1 , and Inventor subsequently sells the Contacts to the Prospective Purchaser, then the Prospective

Purchaser shall be bound by the terms of this Agreancut, including but not limited to the serviciNg

provisions of Section 6 hereof. ` . . . .

8. InvEsToR Ac1<now1.EDGr»»rEms

I
i

I

Investor hereby acknowledges that the Contracts, if compared to other contracts

which were rated unda industry standards from "A" to "D", with "A" being high quality with

financially strong Customers and/or considerable excess value in the vehicles subsea to the

Contracts; and "D" being low quality with substantially wcaka Customers and much less protection

in the valueotithc vends,&c Contracts would probablybe considered "C" or "D" grade. For that

reason, delinquent Contracts will not be unusual and that may be a large number of Substitute

Contracts. Investor further ardanowledgcs the importance of an cxpaienoed servicing agent

for such Contracts and for that reason specifically agrees that (a) the requixvsment undo this

Agreancnt that Concordia be retained M the servicing agent during the entire tam of the Contracts

is a mater-id condition to Concordia's willingness to aitch this Agrcennent, and (b) the servicing fees

robe paid to Ooncondia hereunder are fair and reasonable.

9. ARBrrRAI1ON

At the election ofei&apaw, any controversy, claiinn or dispute of any kinder name,
arising out of or relating to this Agreement, or brcacb hereof, shall be sailed by binding
arbitration in accordance with the Comrnacial Arbiualion Rules of the American Arbitration
Association, and any judgmart awarded or rcndaed by the arbiuator(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 Agmcuexnent shall continue in effect until the earlier of (a) \he
mutual agreement of the parties to terminate the Agroancnt, 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 f`orcgoing,. upon the
occurrence of any Dcfaolt by either party, and the dcfaultingpartys failure to cite such Default
wnhm thirty (30) days after receipt ofwrittcn nod cc from the non-defaulting party dcsaibing the
Default ill detail, then upon theeleetion of the non-defaulting party andupon effective writtat notice
to the detiaulting party, this Agreement shall terminate. .

11. DEFAULT AND REMEDIES

I l. l Default. Any one or more of the fo1lowing shall cortstitutc a default of this
Agrccmatt ("Default"): ll

l

ca) Either party fails to pay any amountto t ic other party whendue,

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agxeaunent, any amendment hereto, or any other agreements or contracts
between the panics,

(¢) A receiver or trustee is appointed for any or all of the assets of either
l

l

lp811311

(d) Eitba' party bocomw insolvent., ceases business operations, or is
tunable to pay debts as they mature, makes a gcnaal assigzmnnent for the benefit of creditors or
voluntarily liles under baxnloruptcy or similar law(s);

(c) Any involuntary petition inbankruptcyis filed against either party and
is not dismissed within 60 days;

( 0 Any levfcs of attachnnan, 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, statemait, writing, warranty, representation, report.,
ccrtiNcate, financial statement made or delivered by eitba' party to the other is incorrect false, untrue
or misleading in any material respect whatever.

11.2 Rernodiw 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 Loc Custodian to release all the originally executed Contracts
and title transfer insuuments to Investor.
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(b) Directly notify any Customa$ and effect collections of Contxacts 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) Subsea 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 taminationof the Agreement and any
Default by Concordia. . `

11.3 Cumulative Rights. All rights, remedies and Powers granted to the parties in
this Agreanent, or in any other agreaincnt givaa by one partyto the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the pardon may have.

I 2. MISCELLANEOUS

12.1 Power of Attomev.. In order to can-y out the servicing requirements of this
Agreement, Investor grams to Concordia an irrevocable power ofanorncy, coupled with an interest,
authorizing and permitting Concordia (acting through any omits anployees, attorneys or agents) at
any time, at Concordia's option, did: or without notice to.Invcstor, to do any or all of the following
in Inventor's name or otherwise, its special attorney in fact, or agent, with power to:

:
I

I
(a) 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 Nom any
Customer;

(c) aadorsc the name of Investor, or Investor's fictitious trade name, on
any checks or other evidaaccs of payment that may some into the possession of Conoondia on
Contracts purchased by Investor or pursuant to default on any other documaits relating to any of the
Contracts, and including but not limited to, amcndmmts, notices to customers and any other
documents necessary to calTy out the purposes of this .AgJreerncnt,

(d) in Concordia's name, M servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts,

l
9
l(c l compromise, prosecute, or dcfaid any action, claim or proceeding as to

said Contracts
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(U 6'om time to time Alfa' a tirade 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 Hannnless. Concordia agrees to indemnify and hold Investor hanrnless
against any and all claims, losses, acpenscs, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to paforrn any of its wananrics,
guarantees, commitments, or covenants in this Agzearnmt.; or (ii) Concordia's collecting or
attempting to collect any Contreras.

12.3 Binding on Future Paxdcs. This YXggeement inurwto the benctit of and is
binding upon the heirs, executors, adnninisuators, successors and assigns of the parties.

i

l

12.4 Writlm Waiver. A party may not wave its rights and rcmdies unless the
waiver is in writing and signed by that party. A waiver of party of any right or remedy undo this
Agveciuncnt on one occasion is not a waiver of any otherright on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Lena! Fees. The prevailing partyshadl be aititled to receive all anorucys fees,
costs and/or expenses ("IJegaJ Fees") incurred by such party in enforcing this Agrecrnent and any
documents prepared in connection hacwith andlor protecting, pI\=$¢wi118 or enforcing any right
granted undo' this Agrecnuait, whether or not suit is brought In .any lawsuit, arbitration or other
proceeding, including any and all appeals thaclirorn, the prevailing party shall be entitled to recover
its Legal Fees whweva applicable.

12.6 California Law. This Agreduaent 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 elect ro the choice of law principle thcreoi

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 propusion 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 niacin.

12.8 Entire end. This Agreement, and any exhibits and schedules anacbd
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 cxecutd 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 equivalait private messenger/delivery service otfaing signature acknowledgement
by recipiaxt (Fedex, UPS, etc.), or by personal delivery, to the address list below, new addresses
provided by the parties, or wherever located:

If lo Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Keri Crowder

If to Investor

x. 4
a L12.10 Waiver of Jury Tn % n i l) BOTH 1NVESTOR AND

CONCORDIA Act<:nowLEnGErH£ COST ATrENDA1~rr TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVB ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO ans
AGREEMENT OR ANY AGREEmE1~rr(s) RELATED HERETO .

, al Ontario, California.Executed this _gray of

Concordia: Concordia Financing Co., Ltd.
a California corporation

I \B e /18
Kenneth Crowder
President

Investor:
Is* ,g

o
4 .4 .4 /

J / - 4 4 4I

v  J  4 A( 4.14
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Exhibit A;

List of ConlracLs

Name of Customer Dealer Principal Amount As of _200l

I

9
I

I

I

I

Tolad 2 $

I

I

I

l
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT (
m .

/9 of-H46U84/4 P. 8 DB I4.5"
Pu A T"If

"Agreement") is made and entered into as of
, 20o1 by and between Concordia Financing Co., Ltd., a California corporation

("Concordia"), , a(n) ("Investor"), and E R Financial and Advisory
Service, an Arizona company ("Custodian"), collectively referred to herein as "the parties".

> ._41Jp cieeaw//uE »4//

taséi <'i~'AL=@~< U/MS 4/9

A Concordia and Investor have aitercd into a Sale of Contracts and Servicing
Agreement dated lv/15 ,200Hm¢ "sa1¢"). 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 Agreenncnt. 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 Contacts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and dl evidences
of title with respect to the vehicles covered by the Connacm, with sqiaiate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to.
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3. Holding Period.. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement .

4. Rights, Duties and Responsibilities of Custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that;
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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.

Custodian shall not be responsible for the performance by Concordia4.2
or investor of any of their respective obligations under Lhls 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. Olstodian 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 thaeo£ 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 haeundcr,
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, lhterpleader.

5.1 This Agreement may be altcrd or amended only with the written
consent fall 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, atlee 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 mc (a) if a successor
custodian shallhavebeen 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 Nom all liability under this Agreement. Without limiting the provisions ofSection 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1 .

5.2 Should the 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 coin
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.

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 "Indernnitces°') 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
Indcinnitees may suffer or incur by reason of any action., cldnr or proceeding brought or threatened
against the Indemnitccs 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.i

i

II 7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

. » 7
I¢ ::j7*1 aL,

Kenneth Crowder
President

Investor: 44/44'I{4'?°,é9_I l

/
L I

I

Custodian:

E R Finance Advisory Service
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AMENDMENT TO SALE QF CONTRACTS

AND SERVICING Ar,snEgmgnT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on 6/13/2002 by and between Jack Adams and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects:

R E  T

c.

A. WHEREAS on or about 6/13/2002 Jack 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. WHEREAS Concordia has, as a matter of practice, been paying Jack

Adams 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 abtllty to

remain a going concern; and

D. WHEREAS Jack Adams desires to continue to receive regular monthly

payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREE

Paragraphs e. 2 and e.a of the Sale of Contracts and Servicing Agreement i
i

i

I l

1.

are deleted.

2. In place thereon, Concordia will continue to pay to Jack Adams monthly

payments in an amount of $2,488.71. These monthly payments shall, however
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8.

constitute, and be characterized as, a repayment of the principal of the purchase price

as that term is defined in the Sale of Contracts and Servicing Agreement.

Except as amended by this Agreement, Me terms and conditions at the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a Calilomla Corporation

)(_By:
Christopher Crowder
President

INV T  R

M -

- i \

By:
J n behalf of Jack Adams

A  L A.,¢\v*1
\

yr Qt
was -
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

I
i
I

i
i:
I

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on June 13, 2002 by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Jack R. Adams is hereby amended

in the following respects:

RECITALS

A. WHEREAS on or about June 13, 2002 Concordia and Jack R. Adams

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

hereto as Exhibit and"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

attached hereto as Exhibit "B", and

c . WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Jack R. Adams's investment balance. Jack R. Adams 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
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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 $164,453 to $27,573. 73.

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 R. Adams. In the event that Jack R. Adams 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

i
belief, the dealers and the customers named in the contracts are solvent.

4.

5.

6.

7.

8.

9.

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11.2(d) of the Agreement shall be deleted in its entirety.

Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Jack R. Adams 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: g----,....
Christopher Crowder
President

oINV 01
A

1"= ms
By :

J»,3F" -1ll>%Y'l$ £96
11 'l
W

3
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corporation ("Concordla"), and
here in after collectively referred to as "the parties."
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This s I f C t its and Servicing Agreement ("Age¢ernent") is entered into to be
by and between Concordia Financing Co., Ltd., a California

. a(n) I ` ' I t o  r ("Investor")

¢ / 4 7 4 ( 7/84/24a_3 £"7/
_je (Ry ,4-eP/9l DO 0/' /
enoov ,e 4n/¢4a4e 7186.4

Concordia desires to obtain short term financing by factoring, selling and assigning toA.
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 herem, 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 dl Substitute Contracts.

1

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 make three (3) consecutive monthly payments under the Contract; a
Customer tiles any form of bankruptcy proceeding, or such proceeding is filed against a customer; a
repossession is ordered for a vehicle under a Contract, or an insurance claim is made with respect ro
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the Blind of a Petition in Bankruptcy.

1.4 "Custodian" means ET 9 t~Jctf\3 ;.ult_ ,who shall hold
the originally executed Contracts, with transferable title dowments,.pursuant to the terms of the
Agreement.

1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

EXHIBIT
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1

1.7 "Dealer" means an existing licensed track dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 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. shun OF CONTRACTS

Concordia hereby sells assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of S 4 a 'if to • (the "Purchase Prior"). 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 tmtb and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

l
l

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 underlying vehicles will be used for business purposes and that the sales and
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tHe Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

II
I

3.7 Within ten (10) busmcss 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 Otstodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIANS; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to lime be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which Shall be mailed to Investor by Concordia as pan of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be 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 falls 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
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

ACC007300
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6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices ro
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 dl 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
1
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 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 a0.8 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 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.

l

7. SUBSEQUENT sALe OF CONTRACTS BY INVESTOR

l
l

:I

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void ab 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
1
l
1
9

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

l

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 m a writing signed by both
parties or (b) the payment in full of all the Contracts.

l

l

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 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

11. DEFAULT AND REMEDIBS

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Det'ault"):

(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;

ACC007302
BERSCH



7/ 13Ar6 1o~o5;1o;44Am:con¢GRDlA F1nAncE~coltectlons

(C) A receiver or trustee is appointed for any or all of the assets of either
party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is tiled against 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 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.

the Contracts and all records(c) Request Concordia to assemble
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.

l

(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 Cu elative i 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 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
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z 12.6 California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 no 'd Pr v ions. 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 Bnti e Ree end. 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 Note . 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 certiticd mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature adtnowlcdgement
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: Cbris Crowder

Q #Elr eIf to Investor: 6 9 4 /  . f f e n r 1065 i

2.

6%. BOWaiv r o Ju tal Initial12.10 TH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREMB COST ATFENDANT TO TRIALBY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE MY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PRQCBEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

,at Ontario, California., A = p v - € \  u n u -Executed this 1. day of

Concordia: Concordia Financing Co., Lad.
a California _corporation

Byrd € \
Christopher Crowder
Vice President

Investor: &1M@4L@9o2>-
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Exhibit A:

contract

Name of Customer 05eater Prince our\ of

Total: s
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c CUSTODIAL AGREEMENT

r
1

I

("Concordia"), sol nd separate property,
and ER Fna al and Service
herein as "the parties".

RECITALS

/  / THIS CUSTODIAL AGREEMENT ("Agreement")is made and entercdinto as of
2 '  I  o ( by and between Concordia Financing Co., Ltd., a California corporation

ea a(n) 'T»€Usv' ("Investor"),
avi , an48894 company ("Custodian"), collceti very referred ro
A6o81 W6 F4414 ' in-ar f  444459 94°/£--vs

T-unr "in C/ "W "'""'as;
-994459985

noA. Co of die and I ester have entered into a Sale of Contracts and Servicing
Agreement dated 06 (the "Sale"). Concordia is selling certain Contracts ro
Investor and servicing such Contracts for the benefit of both Investor and Concordia. All terms used
herein shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
arc incorporated herein by this reference.

B. The She Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with reaped 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 oftitlc and separate assignments as provided herein
for the Contracts.

3. Holden Pe i . 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 Utat:

1
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4 r 4.1 Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

. 4.2 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, 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 at 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

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 at such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective 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 arstodian) shall have been given to the resigning Custodian
by Concordia and Investor the IsSuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial doarments to a successor custodian
pursuant to this Section 5.1 .

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

. 2 -
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6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in
the dmounl of Q,2§% per month of the principal balance, payable monthly.

7. Indemnificationsand ribulio .

i

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees no
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnities") arid Concordia agrees to hold them harmless from, any and all loss,
liability, most, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnities may suffer or gnarr 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 WITNBSS WHEREOF, the undersigned have excited this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California co

l

hi s rowdy
Vice President

lInvestor: 4M/A
Custodian :

ER Final la and Advisory Services

¢

3

ACC007308
BERSCH



Ji

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 April5, 2006, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Aldridge Family Trust is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or aboutApril 5, 2006, Concordia and Aldridge Family

Trust entered into a Sale of Contracts and Servicing Agreement, a copy of which is

attached hereto as Exhibit and

B. WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit and

c .

i1
I
.

I

WHEREAS Concordia has sheltered financial reverses and is insolvent and

cannot repay the full amount Aldridge Family Trust's investment balance. Aldridge

Family Trust is familiar with Concordia's financial conditions and has determined any

attempt to collect the full amount of the investment balance would be a useless act

which would produce nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1
ACC007279
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3.

reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $215, 198.68 to $50,198.63.

2. Section 1 .4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Aldridge Family Trust. in the event that Aldridge Family Trust fails to

elect the custodian, Concordia will be the Custodian.

Section 8.1 at 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.

c .

7.

8.

9.

Senior 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1 , 7.2 and 7.8 of the Agreement shall

be deleted in its entirety.

Section 11 .1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 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 partyI
i

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, Aldridge Family 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

_
I
I

By:
Christopher Crowder
President l

I
l

8,i1 la. pts
Mehmet, ,WL

selQ.

INVESTOR

"4 ¢ 0.9.S»~~=Qs st

Aldridge Family Trust

.§\YI!¢,
>

'i 4,44
\. 4!

LESLEY WINTERS-REED
Notary pubile.8t\to of Arizona

Mohave County
My Commlnlon Expi res
D e c e mb e r 0 8 , 2 0 1 5

Qtuzmlv 9. ¢l016

3
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CDNCORDIA FINANCING co., LTD.

6 ,V
<a94»~/*l̀  \

Sale of Contracts and Servicing Agreement

9 9

9 0

9

his ale Contra
(9 . 5

c Vu
_4,;_T its and Servicing Agreement ("Agreement") is entered into to be

effective as of by and between Concordia Financing Co., Ltd., a California
corporation ("Co Ardra ), and , a(n) . ("investor")
here in after collectively referred to as "the parties." , g £ $4701

I/1464 e L/5/* c,aA< u/W ¢'9 we $44 an ref
/W R C I T A L S i f

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.

I

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 83111121.t.A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following' a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form 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 a Customer
Dispute. .

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "Custodian" means FT f~JDtr\.3 c.c'=e.L._ ,wboshallhold
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.

EXHIBIT
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1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, al a discount, to Concordia.

l .8 "Default" shall have the meaning sex 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.

W

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of $ a o  o (the "Purchase Pricc"). From time to time/ro
monies may be added or taken. The balaifcc will be shown in Exhibit A.

3. WARRANTIES

l

i

i

l
As an inducement for Investor to enter into this Agreement, and with full knowledge

that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duly to investigate, the Dealers and the Customers named in the Contreras are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

I

I
I

:

I

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain ofwliich 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 Concordia docs not own, control or exercise dominion over, in any part or3.5
way whatsoever, the business of any Dealer having Contracts, which arc 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 cormnerdd 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 slate where the Dealer is located.

. 3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian 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 to Concordia.

4. CUSTODIANS; DEFAULT

4.1 Upon execution oftbis Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, withseparate assignments
executed by Concordia which effect tic 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 m 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 beenpaid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
conairrcntly 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 theCustodian.
Upon receipt of such originally executed Contreras and executed assigimnnents, 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 ofwritten instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assigmnnents, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

FUNDING5.

Concurrently with the execution of this Agreement by the parties, and the delivery 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 ofthePurchase Price.

6. SERVICING AGREEMENT
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6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence a.nd telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check
charges, imtiation at Concordia's sole discretion of all collection decisions, actions and activities,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vehicles and a.ll other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if if all respects Concordia remained the owner of the
Contracts and bad sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with 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 lo retain,
during the entire term of the Contract, (a) all late payment fees, (b) aLly NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a QQ; per month
return 419% per annum, simple interest) on the then existing princcipal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failureto
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void Q; initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
which notice shall specifically reference this Section 7 and describe the Contraas 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 razed 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 serving 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.

Al 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 Commercial Arbitration Rules of the American
NbitrationAssociadon, 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 1993. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agireeinnent, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contraas.

i
l

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

Either party fails to pay any amount to the other party when due;(a)

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;
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(¢) A receiver or trustee is appointed for any or all of the assets of either
party;

(d) Either party becomes insolvent, ceases business operations, or is
unable ro pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar Iaw(s);

i

I
(e) Any involuntary petition in bankruptcy is tiled against either party and

is not dismissed within 60 days;

(T) Any levies of attachment, executions, tax assessment or 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 speciticadly describe the default, Investor may do any one or more of the following:

( a ) Notify the Custodian to release all the originally excited Contracts

and title transfer instruments to Investor.

(b) Directly notify any Customers and effect collections otlContracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

the Contracts and all records(c) Request Concordia to assemble
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
t(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. 1vuscELLnnEoUs

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 au interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
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any time, al Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor 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;|

I
i
I
I in Concordia's name, as servicing agent for Investor, or otherwise,Cd)

demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts,

compromise, prosecute, or defend any action, claim or proceeding as to(=>
said Contracts;

(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.

i

l

12.2 Hold l-Iarmless. 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 ritter . A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Le al e . The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party sharllbe entitled to recover
its Legal Fees wherever applicable.

1
l

l

l
l
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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.

no d Prov Io12.7 . If any provision(s) of this Agreement shall be declared
illegal, contrary ro law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warrantics, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Note . 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 ccrtiiied mail, rehim receipt requested, postage and
fees prepaid, or equivalent privatemessenger/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:

64,423/4

Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATI IN: Chris Crowder

/4644 /4'If to Investor:

7 ,ah
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS

12.10 Waiver of J *t*/f L". (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE TIIB B MB COST ATTENDANT TO TRIALBY JURY,
AND mnniarona BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY

AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed Ms day  o f  -J D , at Ontario, California.

Concordia: Concordia Finance Co
a Calif or oration

Christopher Crowder
Vice 1? . dent , 4 '

a  /Investor;
.  /

///
/

r - " 4

/
/
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Exhibit A:

List of Contracts

Name of Cwomcr Dealer Principal Amount As of .2/Q05

1

i

I

Total: s
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AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on June 27, 2006 by and between Michael and Lisa Carr and

Concordia Financing Co.. Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

c.
i

A. WHEREAS on or about June 27, 2006 Michael and Lisa Carr 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 MncoMiahas, as a matter of practice, been paying Michael

and Lisa Carr monthly an amount equal to a 0.838% percent return (122/2 per annum

simple interest) on the total "purchase price" as that tem 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 Michael and Lisa Carr 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 Michael and Lisa Carr

monthly payments in an amount equal to the interest payments Concordia has been
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3.

4.

making to Michael and Lisa Carr. These monthly payments shall, however constitute,

and be characterized as. a repayment of the principal of the purchase price as that term

is defined in the Sale of Contracts and Servicing Agreement.

Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

.>

By:
Christopher Crowder
President & COO

l

INVESTOR

4
nd Lisa CIC a

\
\
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

l

Effective as of December 1,2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on June 27, 2006, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Michael & Lisa Carr is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about June 27, 2006, Concordia and Michael & Lisa

Carr entered into a Sale of Contracts and Servicing Agreement, a copy of which is

attached hereto as Exhibit and

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

attached hereto as Exhibit "B", and

c.

I
i
I
I
I

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Michael & Lisa Carr's investment balance. Michael & Lisa

Carr 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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2.

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 $143,465.65 to $33,465.65.

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 Michael & Lisa Carr. In the event that Michael & Lisa Carr fails to elem

s.

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.
I

I

5.

e.

7.

8.

9.
l

4. Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11 .1 (e) of the Agreement shall be deleted in its entirety.

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

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, Michael & Lisa Carr 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. l1

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

By
Michae Isa Carr

. .

I

3
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CONCORDIA FINANCING co., LTD.

S leofCon c t  a nd  e  i m I

ween onceb
44c r l l

i

i

b d b C
This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be

effective as of y an l rdia Financing Co., Ltd., a California
corporation ("Con o la ), and A a(n) ("Investor")
here in after collectively referred to as "the parties."

9RECITALS

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 Exhi attached hereto, including all Substitute Contracts.

i

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 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.

14 "Custodian" means 9  t ~ J i > u \ 5  € i , " 4 1 , who shat) hold
the originally exerted 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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I
I

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

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.
W
l
11.10 "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. Si°lLE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of $_/ o  a n  .  o (the "Purchase Pricc"). From time to time
monies may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4 To the best knowledge of Concordia, each Contract offered for sale to Investor
is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts, which are factored by Concordia to
Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
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the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within Len (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4 CUSTODIANS; DEFAULT

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, shallbedelivered 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 theContract 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

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, descn'bing 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 Qrstodian 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 exerted assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, File the title instnrrnents and effect
the legal transfer of title to Investor.

l4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to bold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price

6. SERVICING AGREEMENT
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6.1 Investor hereby engages and hires Concordia as its serving 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, madding repairs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) adj NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a98343 per month
return (191 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 CONTRAC is BY IN VESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
dl of the Contracts shall be void ab initio, unless prior to sud: 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 spedfiaally reference this Section 7 and describe the Contraas which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purcltaser") and the terms of the proposed sale.

7 .2 If Concordia elects to purchase the Contracts from Investor under Section 7. 1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.
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8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the irnponance 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 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 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.

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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(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;

(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 inoorrca, 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 origimlly executed Contracts
and title transfer instruments to Investor.

(b) Directly notify any Customers and effect collections of Contracts and
colley 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 annulativc and may
be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
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any time, at Concordia's option, with or without notice to Investor, w 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 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 purposc(s) of this Agreement.

of or failure to perform any of its warranties,
in this Agreement; or (ii) Concordia's collecting or

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
guarantees, commitments, or covenants
attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement Mures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

W then air12.4 . A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 legal Fees. The prevailing panty shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore. the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.
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12.6 Cali mi w. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, Ir 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 Audi provision(s) had not been incorporated herein.

l
l

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or arad. This Agreement may be
amended only by written agreement executed by the parties.

i
l

12.9 N o t i  . A l l  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 ceniGed mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acltnowledgement
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

-~v I
I . I uIf to Investor:

» '
4W i v r Ju i i

v~/
12.10 ini t ial) BOTH INVESTOR AND

CONCORDIA ACKNQWLEDGB THE EXTREM E COST ATTENDANTTO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TR1AL BY
JU 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 LA T IN G  T O  T H IS
AGREEM ENT OR ANY AGREEM ENT(S) RELATED HERETO.

E xecuted this 5 day of , at Ontario, California.

Concordia : Concordia Financing Co., Ltd.
a Cdifomia co : a c t i o n - `

.Y. r._.-»-~""

Christopher Crowder
Vice President

IDVCSIOTZ
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Exhibit A:

List of Contracts

Name of Customer ,2005Dealer Principal Amount As of

1
l

Total: $
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cvsrouuu. AGREEMENT
I

8

s 1

r

r

.

and between Concordia Flnancmg Co., Lad., a Cadiforma corporation
L THIS CUSTODIAL AGREEMENT ("Agreement") is madeand entered into as of

U by .
("Concordia'Y),4£,g,34_£J8¢44L4§>fe and separate property,a(n . ("Investor"),
and ERFinancial and Advisory Service , an633988 company ("Custodian"), collectively referred to
hereinas "the parties".

RECITA LS

j,Concordia and Investor have entered into a Sale of Contracts and Servicing

Investor and scrvic g ch Conti the benefit of both Investor and Concordia. All terms used

A.
Agreement dated (the "Sale"). Concordia is selling certain Contracts to

in s ts for
herein shall have the meanings set forthin the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian,and dlthe terms and provisions oftheSade Agreement
arcincorporated 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 asthecustodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, lite 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.

l

2. Deliverv of Documents lo Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer toCustodian the originally executed Contractsandall evidences
of title with respect to the vehicles coveredbythe 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 oftitlc and separate assignments as provided herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contractsandrelated documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of theSaleAgreement.

4. Rights, Duties and Responsibilities of custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

1
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described in¢ e 4.1 Custodian's responsibilities shall be limited to those
Sections 3.7 and 4 of the Sade Agreement.

.  ' 4.2 Custodian shall not be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Agreement

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
any notice, instruction, oertiticatc, 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 lo 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 m the case of
Custodian's willful misconduct or negligence.

5. Amendment. Resignation, Interpleaded.

l

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 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 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 l iabil ity 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 to this Section 5.1.

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
(,\custodian's reasonable attorneys' fees.

2
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Fee a d n . Concordia shall pay Custodian a fee for bis services in6.
the amount of 0.25 o per month of the principal balance, payable monthly.

7. Indemnifications and t button

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 lndcmnilies 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.

[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 Tm

»

Christopher Crowder
Vice President

/lnvcslor: I 1 43
4(

Custodian:
g "

7.* , °
ER financial and Advisory Services

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 July 5, 2006 by and between Gerald R. Englert and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects:

RECITALS

A. WHEREAS on or about July 5, 2006 Gerald R. Englert 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 Gerald R.

Englert monthly an amount equal to a percent return QM 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 Gerald R. Englert desires to continue to receive regular

monthly payments;

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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 Gerald R. Englert

monthly payments in an amount equal to the interest payments Concordia has been
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making to Gerald R. Englert. 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 8t COO

INVESTOR

*4__By: , a
Gerald R. Englert

I

i
I

I
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement")executed on July 5, 2006, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Gerald R. Englert is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about July 5, 2006, Concordia and Gerald R. Englert

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 Gerald R. Englerfs investment balance. Gerald pr. Englert

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% at the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1
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2.

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 $86,239.37 to $20,116.72.

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 Gerald R. Englert. In the event that Gerald R. Englert fails to elect the

custodian, Concordia will be the Custodian.

s . 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 Ne>ét year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.8 of the Agreement shall

6.

5.

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) at the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

e. 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, Gerald R. Englen 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
PresidentI

I

INVESTOR
l

` .By:
Gerald B. En err
4 t4¢a494r

3
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