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CONCORDIA FINANCING co., LTD.

Sale of ContractsandServicing Agreement

200:>y and between Concordia Financing Co., Ltd., a California
and ("investor")

This ale ofConuacts and Servicing Agreement (°'Agreemcn1") is entered into to be
effect ive as of "7 3
corporation ("Concordia"), . a(n) Y E  Q ,
hercinailcr collectively referred to as "the armies."88 Amy + Lo r ,§,=;¢/4/qinnn

R E C I T A L S

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

B . Investor desires to purchase conditional sacs contracts Nom 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. DEFINTITONS

1 .1 "Contracts" means those certain truck (Uactor and/or trailer) conditional sales
contacts listed in Exhibit A attached hereto, including all Substitute Contracts.

1
i

l
l

1
l
l

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within30 days alia notice of the requirement to
do so, a Customer fails to make circe (3) consxutivc monthly payments under the Contract; a
Customer files any form ofbarulnmptcy proceeding, or such proceeding is tiled against a customer; a
repossession is ordered for a vehicle under a Contract; oraninsurance claim is made with respect to
a vehicle under a Contract for repairs in excess of25% of the value of the vehicle, or a Customer
Dispute.

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

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

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

1 7 "Dealer" means an existing licensed muck 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 l I hereof.

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

1.10 "Substitute Contract" means a Oonuact having no lCNown ContractDcfhuh
which is delivered to the Custodian for transfer to Investor for the purpose oflnvstor replacing an
existing Contact having an equal or lesser principal bdanee for which a Contract Default has
Occ\llTod.

2. SALE OF C0NTRJMQTS o Vt oP-9

Concordia hereby sells, assigns and uansfas to Investor those Contracts described m
(the "Purchase Price"). From time to mc modsExhibit A, forapurchasc priceofS'LJ9l 0 W

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

3. wAtzRAnT1:es

As an induccmaat for Investor to enter into this Agrecnnaag and with full knowledge:
Thai the truth and aocuxacy of the warranties in this Agureauaent arebeihg relied upon by Inventor,
Concordia warrants and covenants that:

\
1
l

3.1 Concordia's business is solvent, and lo the best lmowlodge of Concordia,
without any duty to investigate, the Dealers and the Glstomas named m the Contracts are solvazn

3_2 Concordia is the lawful owner oil and has goodandundisputed title to, the
Contracts.

3.3 Each Contact offered for sale to Investor is an actuate and undisputed
statement ofindebtedncss by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contact, 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 ofConcord3 a, each Contract oHered for sale to Investor
is an accurate statement of bonafide sale deliver and acceptance ofmcrchandise orperformancc of
service by Dealer to Customer.
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3.5 Concordia docs not own, control or cxacisc dominion ova, in any part or way
whatsoever, the business ofanyDealer 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 crcdi l
check of the Customer to dctamine 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 govcrnd by the California Commercial Code or the Commercial Codc of the
applicable state whee the Dealer is located.

3.7 Within ten (IO) business days alter Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a SUbstitute Contract to Investor to replace the
Contact having a Contract Default, by delivering such originally executed Substitute Contract to the
Gustodian with executed dtlc Uansfa documents, and, within 2 business days alia receipt of such
Substitute Contract and related documents, the Custodian sha1l 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 respea to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to tic
vchielcs to Investor, shall be delivered by Concordia to the Oastodian with acopyofthis Agreeuunent.
The Oistodian 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 shallbe mailed to Investor by Concordia as part of the monthly
report required by Section6.2hereof, that the CoNtract to be released either (a) has been paid in full
and must be returned to the Orstomcr, or (b) has incurred a Contract Default and is to be
concurrentlyreplaced vlnth asuhSzitute Contact.

i

I

I

4.2 Upon any Default under this Agreanent by Concordia, Investor shall
concurrently notify Concordia and the Qistodian 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. I.tlConeordia 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 Lhen in the possession of the Custodian.
Uponreceipt of such originally executed Contracts and executed assignments, Inventor may, at his
option, and in addition to all other remedies available to Investor, file die title insumnents and effect
the legal transfer of title to Investor. l

l

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 titleunril the
earlier of.(a) recciptjofwritten 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

Concunently with the execution of this Agzecnient 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 fol] amount of the Purchase Price.

6. sERvicinG AGREEMENT

6.1 Investor hereby engages and him Concordia M its servicing agent for all
servicing matters related to the Contracts, including but Not .Limited to sending monthly invoices to
Customers for payment, the collection ofpaymcnts, correspondence and telephone communication
with any Customer in default, imposition and oollwtion oflatc paqnuncnt fees andNSFcheck charges,
initiation at Concordia°s sole discretion of all collection decisions, actions and activities, including
repossmsion, retention of attorneys or collection agents, malting repairs to damaged vehicles,
reselling repossessed vchiclm 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 xo the collection and disposition of the Contracts.

.o¢9*5

6.2 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 hands then
due to Investor from collected funds received by Concordia The monthly servicing reports will
report, for each Contract, tic 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 termof the Contract, (a) all late payment fees,(b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor aj%'pernae15lb
return (14% per annum, simple interest) on the then existing prineipad balance due under the
Contracts. Subject only to a Default under this Agreauncnt by Concordia, andConcordia'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 theservicing agent for the Contracts undo this
Agreement is irrevocable and canbemodified only with the prior written consait of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard o f reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY nwesron

7.1 Any attempt by Investor to sell, transfer or assign investor's interest in any or
all of the Contracts shall be void go initio. unless prior to such sale, transfer or assignment (a)
Investor first 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 aler receipt of written notice from Investor of Investor's intention to sell the Contracts,
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.which notice shd1 specifically reference this Section 7 and describe the Contraas which Investor

intends to sell, the identity, address and telephone number of the protective purchsa (the

"Prospective Purchaser") and the terns of the proposed sale.

7.2 If Concordia elects to purchase the Contracts Bum Investor under Section 7. l ,

nothing contained herein shall preclude or prohibit the subsequait or concurrait sale by Concordia of

the Contractsto the Prospective Purchaser, and in the event of such sale Concordia shall be untitled

to retain any profit upon Ade without any obligation to Investor.

7.3 I.fConcordia elects not to purchase the Contracts ion Investor under Section

7. 1 , and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospartive

Purchaser shall be bound by the terms of this Agreement, including but not liicnited to the servicing

provisions of Section 6 hereof ' . .

8. I IWESTOR ACKNOWLEDGMENTS

reason spccitically agrees that (a) the requirement under this

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

which were rata undo' industry standards ham "A" to "D", with "A" being high quality with

financially song Orstomers and/or considerable excess value m 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, dclinquaat Contracts will not be unusual and there maybe a large number of Substitute

Contracts. Investor further acknowledges the importance of utilizing an expaieneed servicing Mgmt

for such Contracts and for that

Agreement that Concordia be retained as the servicing agent during the entire tam of the Contracts

is a nuatcrial condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees

to be paid to Concordiahereunderare fair and reasonable.

9. ARBTIRATION

At the clectionofeithcr party, any controversy, claim or dispute of any kind or nanrrc.,
arising out of or relating to this Agreement, or breach hereo£ shall be sailed by binding
arbitration in accordance with the Commercial Arbitration Rules ofthc Arnaican Arbitration
Association, and any judgment awarded or rendered by the arbitralor(s), may be aitaed in
any coin bavingjurisdiction hereof. All costs of arbitraiion, togahcr 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 Agxeelment shall continue in e8'ect until the earlier of (a) the
mutual agreement of the parties to taminatc the Agreanent, as evidenced in a wnting signed by both
parties or (b) the payment in 6111 of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Dcfault by either party, and the defaulting paxtys failure to cure such Default
within thirty (30) days alter receipt of written notice 6'ozn the non-defaulting party describing the
Default in detail, then upon thcelection of the non-defaulting party andupon effective writtax notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND RBMEDIES

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

l

l

I

I
i
I

IIi
i
I

.

I

(a) Either party Evils to pay any amountto the other party when due,
I

I

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

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

l

l

l

l

1

1

(d) Either party becornw insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a genial assignment for the benefit of creditors or
voluntarily ilea undo bankruptcy or sinnilar law(s);

(e) Any involuntary petition in bankruptcy is filed against either party and
is not dismissed within60 days;

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

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

l 1.2 Remedies Alter Default. In the event of any Default by Concordia has not
been cured within 30 days alter notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

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

ACC007383
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(b) Directly notify any Customers and effect collections ofConoacts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and dl 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 knvcstor 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 terminationof the Agreement and any
Default by Concordia. ` . .

l 1.3 Cumulative Rights. All rights, remedies and powers granted to the parties in
this Agreancnt, 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.

I

12. MISCELLANEOUS
l

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement,kxvcstorgrants 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 spccid attorney m fact, or agent, with power to z

l
lI
1

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

(b) Iccdvc, open and dispose ofall mail address to Investor &om any
Customer;

(c) endorse the name oflnvestor, 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 todefaulton any other documarts 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 oftbis 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

ACC007384
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(f) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

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

12.2 Hold Hamnlms. Concordia agrees to indemnify and hold Investor baxnnless
against any and all claims, losses, expense, 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 Agreancnt, or (ii) Concordia's collecting or
attempting to collect any Contracts.

Binding op Future Parties. This Ptgreemcnt inures to the benefit of and is12.3
binding upon the heirs, executors, adinninistrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not wave its rights and remedies udcss 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 waiver of any othuright on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Few. The prevailing party shall be aititled to receive all attorneys few,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agireainent 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, arbitration or other
proceeding, including any and dl appeals thaciiorn, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 forma Law. This Agreement shall be governed by and construct 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 thcreoti

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

entire A i t12.8 . This Agreernait, 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 andn|

Z
l
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fees prcpdd, or equivalent private messenger/delivery savicc offering signature aclmowledgemcnt
by recipient (Fedex, UPS, etc.), or by pcrsonad delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia:l
I
i
I a*6'.¢ 6/

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

, _ .
oA 1"1If to Investor: r ,<//m1*-L4C 08 G0/2 a t 4/4

l-
J12.10 Waiver of jury Trial.

4
do ( initial)  BOTH nrvssron AND

CONCORDIA AC1<NOWLEDGBTf1EB>NREMECOST ATTENDIMNT TOTRIAL8Y JURY,
AND THEREFORE BOTH cLrE1~rr AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this __ day of , at Ontario, California.

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

[ in >~f ¢°» - -» -IQGIBBOEIS-CrOWder

kivestor:
J

dent

'vl¢(/l'\»f"\

/ pa
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Exhibit A:

List of Contracts

Name ofCuslomcr Dealer Principal Amount As of 100I7

I
W
l

I

I

I

I
I
I
i

i

Total; S
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CUSTO Dl.AL AGREEMENT s»
/

av
.7/*9

THIS CUSTODLML AGREEMENT ("Agreement") is made and entered into as of
3 / , zocyfyby and between Concordia Financing Co., Ltd., a California corporation

("Concordia"), , a(n) 4% ("klvestor"), and E R Financial and Advisory
Service, an Arizona 0ompa8y("C/odia;l, collectively rcfared to herein as "the parties".

6 R Q 8 o R /  ~ / ~ L 0  A L L I<16 M 4 4 4
R E C I T A L S

cordial and Investor have entered into a Sade of Contracts and ServicingJill
meanings set forth in the Sale Agreauniait. A ume and exact copy of the Sale

A. on
Agreement dated , 200 ore "Sale"). Concordia is selling ccnain Contracts to Investor
and servicing such ContraCts for the benefit of both Investor and Concordia All terms used herein
shall have the
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 Contractsandtitle documents.

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

NOW, THEREFORE, for valuable eonsidaation, the receipt and sufficiency of whieh
is hereby acknowledged, including the mutual covenants herein contained, the arUm hereto agree as
follows:

I. Appointment of Custodian- The parties hereby appoint Custodian as the
custodian describedin the Sale Contraeg and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfato Orstodian the origjrnally executed Contracts and dl evidaices
oftitlc with respect tothe vehicle covered bytheContracts, withseparateassignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vchjclcs to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall so be originally
executed and shall be accompanied by evidences of title and separate assignments as prowded herein
for the Contracts.

3. Holctina Period. Custodian shall hold the Contracts and relate documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Salc Agreement.

4. Rights. Duties and Responsibilities ot'Custodian. Ir 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 lo those described in
Sections 3.7 and 4 of the Sale Agreement.

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

4.3 Custodian shall be undo no duty or responsibility to determne die
accuracy or validity of any Contacts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, actin reliance upon the oontans, and assume the genuineness of,
any notice, instruction, certificate, signature, insuumait or other document which is given to
Custodian pmsuant to this Agreerncnt or the Sale Agreement without thenecessity of Custodian
am fymg the truth or accuracy thereoti Custodian shall notbeobligate to make any inquiry as to
the authority, capacity, cxistazce or identity of any person purporting to give any such notice or
instructions or to execute any such catiiicate, insuumcnt or other document.

44 Custodian shall not be liable for any action taka or omitted hactmder,
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. Ammdmcnt., Rcsiqnadon. Interpleads.

I

i

i
i
I

l
1
l
1

l

l
i
l

5.1 This Agreenncnt may be altered or amaxdod only with the written
consent ofall tbcparties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Invcxtor. Should Custodian resign as herein prowded, after the
cifoctivcdatc of such resignation he shall not be acquired to accept any additional documaits but his
only duty shall be to hold thedocuments in its possession for a period of not mart: than Eve (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shallhavc been appomted by Concordia and Investor and wmuen notice thereof(including
die 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 rcsigiuing
custodian shall not have received writtazi notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliva all the documents in his possession
back to Concordia, and the pesiginiing Oistodian shall notify Investor in writing of his transfaofsucb
documents, whereupon, in either case, Oistodian shall be relieved of all lither obligations and
released from all liability under this Agreement. Without limiting the provisions ofSection 6 hereof,
the resigning Custodian $hd1 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 She Agreement, Custodian may deposit the custodial documents with a noun
of cornpclent 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.

fee forhisservices in the
Vinci

6. Fees and Examount of 0.25° per month of th . Concordia shall pays
pal balance, payable m .. y.--,a

7. indemnification and Contribution.

I

7.1 Notwithstanding the provisions ofpaiagiraph 6, Concordia agrees to
indemnify Custodian and his or ins officers, directors, employees, agents and shareholders (jointly
and severally the "Indclnnitees") 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 [ndemnitees arising out odor relating in any way to this Agreenucnt or any transaction to
which this Agreement relates, unless such action, claim or proceeding is Lhe result of the will Nil
misconduct or negligence of the Indemnities.

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

IN WTTNESS WHEREOF, the undersigned have execute this Agreement to be
effective as of the day and year first above wdtten. i

i
I

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

....
Crowder

President
g

. /
Investor: , /

7ff(
II(

I . / 4. 1

/
Custodian:

J

.4114 44.
au2acaf

I I .
. IR Financial d advisory Scrvicc

/

ACC007390
BERSCH

3



I 0

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on July 31, 2006 by and between Gregory and Lori Bachmann and

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

following respects:

RECITALS

A.

B.

c.

WHEREAS on or about July 31, 2006 Gregory and Lori Bachmann 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 Gregory

and Lori Bachmann monthly an amount equal to a 0.833% percent return (10% per

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

WHEREAS due to current economic conditions, 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 Gregory and Lori Bachmann 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 Gregory and Lori

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

EXHIBITACC00'/374
BERSCH
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II
I
l

lI
l
I

has been making to Gregory and Lori Bachmann. 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.
II
I

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 Califomla Corporation

By
Christopher Crowder
President 8. COO

INVESTOR

By:

AL
6

Gregory and Lori Ba hmann

ACC007375
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SECOND AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on July31, 2006, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Gregory & Lori Bachmann is

hereby amended in the following respects:

I

I

.
I

I

I

I

RECITALS

A.
n

" B " ,

C.

WHEREAS on or about July31, 2006, Concordia and Gregory & Lori

Bachmann entered into a Sale of Contracts and Servicing Agreement, a copy at 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 Gregory & Lori Bachmann's investment balance. Gregory

& Lori Bachmann 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 $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

5.

the election of Gregory & Lori Bachmann. In the event that Gregory & Lori Bachmann

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.

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

7 .

8.

9.

be deleted in its entirety.

e. 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 Sen/icing 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, Gregory 8< Lori Bachmann

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

. . - 1 ..- .... .- `  ..»-"' ' " \

By:
Christopher Crowder
President

INVESTOR

I
By:

ort Bac Mann

ilru.
.443

3
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CONCORDIA FINANCING co., LTD. 8
W

Sale of Contracts and Servicing Agreement

hi s s  e a
a

contracts and Servicing Agree
by and b tween Conc

went ("Ag;eement") is entered into to be
orelia F arcing Co., California
, a(n) "Investor")

L td

l l

one rdia"), and
lcctivcl refcrre

T
effective as of
corporation ("C
here in after col "R IOy the parties. 9f1'D.

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 inExhibit A attached hereto, including all Substitute Contracts.

I

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer files any form of bankruptcy proceeding, or such proceedings 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

I

.

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"rneans i i i  '» 'Cu\3 C..L"i .L ,whoshallhold
the originally executed Contracts, with transferable title documents, pursuant to the tcmls of the
Agreement. I

l

l

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

t
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.

I
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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. l

l

l

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

z. situ; OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of $ I 001 000 0 O (the "Purchase Price"). From time to time
monies may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and witll 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.

t

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

1
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 bonatide sale, deliver and acceptance of mcrch8 noise 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

ACC007428
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the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable stale where the Dealer is located.

3.7 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. CUSTODLaNS; 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 tide to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall

from time to lime be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed Io 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 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 Contraas 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

ACC007429
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6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related ro the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition 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.

.  I

l

I

I

l

6.3 As its fee for servicing each Contract, Concordia shall be entitled lo retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest d other fees or charges in excess of that amount required to pay Investor a0.833per month
rctu 1 % per annum simple interest) on the then existing principal balance due under the
Contracts. u Jec on y to aDefaul1 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 al; initio, unless prior ro such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
which notice shall specifically reference Lhis Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

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

Investor hereby acknowledges that the Contracts, if compared w other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledgestheimportance 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. ARBITRATI ON

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

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure 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 tire 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 temp, 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;

I

I

I

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

Any involuntary petition in bankruptcy is filed against either poNy 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.

I

1

I

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.

l
l
l
l
l

(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.

(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 Curnulativ i  h . 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

A C C 0 0 7 4 3 2
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any time, at Concordia's option, with or without notice lo Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

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

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

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

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

(C) compromise, prosecute, or defend any action, claim or proceeding as to

I

i
I said Contracts,
i

I

( 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
i
l

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

12.3 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.

a12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its bengal Fees wherever applicable.
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12.6 California Law. This Agreement shall be governed by and construed both as
ro validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

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

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

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

I
I

If to Concordia ::

I

I

I

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

If xo Investor:

Z
12 .10  W a iver  f ou r ( In i t ia l )  BOTH INVESTOR AND

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

l
l
iExecuted this _ day of , at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a Californiaeorpor5tioli""~

~..
"~~..

~ \

Christopher Crowder
Vice President

IDV€S[OlI

l

l

1

W
1
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Exhibit A:

List of Contracts

Name of Customer _zoos_I_2g3.1_l3 P r i n c i p a l  A m o u n t  A s  o f

I
I|
I

I
i
I I

I

Total: s
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0CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

IS s o contracts and Servicing Agree
by and b tween Concordia F ancmg Co., Ltd

,8(n)

went ("Agreement") is entered into to be
a California
"Investor")

n

To
effective as of
corporation ("C
here in after col 8ra».u@=~Q1&@<one rdia"), and

lcctivel refcrre toiraay the parties. :we
R E C I T A L S

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

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

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

1. DEFINITIONS

"Contracts" means those certain truck (tractor and/or trailer) conditional sales1.1
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

a Custom fails1 .2
the insurance required by the Contract fora vehicle within30 daysafter notice of the requirement to

a

"Contract Default" means any of the following: . ;u provide

do so; a Customer fails to make three (3) consecutive monthly payments under the Contract;
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"rneans 9 4 4 4 3  L i m (  _ .who shall hold
the originally executed Contracts, with transferable title documents, pursuant to the rems of the
Agreement

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

' w"Customer Dispute" means any claim by Customer against Concordia, of any

>

1.6
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor. §1'

-anVu)7 , 4 4  C , 4 ¢ , ¢ ¢ 4 ' ° !  - f " . / @ 4 4 6 0
9, I*/'46 wifi74 T/'//5
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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
wluch 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

nsfers to Investor those Contracts described in
Exhibit A, for a purchase price of s o » o o

Exhibit A.

Concordia hereby sells, assigns

monies may be added or taken. The glance w

3. W ARRANTIES

(the "Purchase Price"). From time to time
111 b%80WIl

3 0 0 !  0 ' 0 0

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

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

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

3.3 Bach 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 bonatide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

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

.
I

I

I.
i
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z CUSTODIAL AGREEMENT

e 4% ti 5 .
33,"'3;:,,°,,9»o/t/»1>w<-

/ THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
9 21904by an beta Concordia Financing Co. Ltd., a Californi

("Concordia") e and separate property, a(n -2. a
and ER Financia and Advisory Service , an Arizona company ("Cuslodian ), co ectively referred to
herein as "the parties".

RECITA LS

svcC a IA. n rdia an
Agreement dated ___ (P
Investor and servicing such Contracts for the benefit of both Investor and Concordia.

Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement

star have entered into a Sale of Contracts and Servicing
(the "Sale"). Concordia is selling certain Contracts to

All terms used
herein shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale

arc incorporated herein by this reference.

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

l

Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract.

C. l
and Custodian is willing to serve in such capacity under loc tcmus of this Agreement.

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

_Appointment of Custodian. The parties hereby appoint Custodian as the1.

custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

his effect the arrangement and transfer of the Contracts and title to the vehicles to
Contracts delivered by Concordia to Custodian shall also be originally

2. li v of Doc_unrLts to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracs and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia w
Investor. All Substitute
executed and shall be accompanicdiby evidences of title arid separate assignments as provided herein
for the Contracts.

3. M Period. Custodian shall hold the Contracts and related dccumcms for
:he "cnci.it of Concordia and Investor, for the period described in Section 4.3 of Rh" Sale Agreement.

!§.!8T1\S. Duties.§r\qBg§Qgjg5§jgjQj5;§_Q[.Q.15tQdiaq. ll is understood and agreed
I

4.
that :he dunes of the (u>!orl:;\n arc purely administrative in nnlnrc, Ami that:

I

ExHlsrr
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Custodian's responsibilities shall be limited to those described in! 4.1
Sections 3.7and4 of Lhe Sale Agreement.

Custodian shall not be responsible for the performance by Concordia4.2
or Investor of any of their respective obligations under this Agreement or under thesaleAgreement.

I

i

I

I
I

4.3
accuracy or validity of any ContraCts orotherdocuments delivered lo Custodian.
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,

toCustodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian

the authority, capacity, existence or identity of any person purporting to give any Such notice or

Custodian shall be under no duty or responsibility to determine the

Custodian shall be

any notice, instruction, certificate, signature, instrument or other document which is given

verifying the truth or accuracy thereof. Custodian shall not be obligated tomake any inquiry as to

instructions or to execute any such certificate, instrument or other document.

4.4 Qistodian 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 . Amengpggt esismation, Interpleaded.

14

44

This Agreement may be altered or amended only with the written
cotwcnt of all the par ties hereto.

Should Custodian resign as herein provided, after the

shall be to hold the documents in its possession [Or a period of not more than five (5)

custodian shall have been appointedbyConcordia and Investor and written notice U1creof(including

and Investor the Issuer and such successor custodian, then Uie resigning Custodian
shall
custodian shall not have received written notice signed by Concordia and Investor custodian and a

8"
and the resigning Custodian shall notify lnvcslor in writing of his sferofsuch

nations arid

the rcsignin Custodian shall he cntifled ro be reimbursed by Concordia for any expenses incurred in

pursuant to this Section 5.1.

5.1

Custodian may resign for any reason upon thirty (30) days' written
Nice to both Concordia and Investor.

-rfcctivc date o f such resignation he shall not be required to accept any additional documents but his
only duty
business days following the effective date of such resignation at which time (a) if a successor

the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia

deliver the documents in his possession to the successor custodian, or (b) i.f the resigning

SUCCCSSOr then the resigning Custodian shall promptly deliver all the documents in his possession
hack to Concordia,
documents, whereupon, in either ciise, Custodian shall be relieved of all fur thee o
released from all liability under this Agreement. Without limiting the provisions ofScction 6 hereof

v

connection with his resignation, and transfer of the custodial documents to a successor custodian

:i Successor custodian within 30 days
of the Customer s resignation, or should
this Agreement or the Sale Agreement Custodian may deposit the custodial d-icumcnts with a court

.ind emltrmziifv hirti against all consequences and
(

*.2 Should the parties not dcsipnatt;
any dispute arise with respect to 'aw custodial documents

u' t.otrrp:tcttt tunsdtction and interplead such dispute and the p&ltttc$ will ho'tl Custodian harmless
expenses which :nay he incurred, ittcludim:

trsttultetrfs rc4tsmi:1l>l< :tttur ttys lees.

5
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2 6. Qzcs and Ex Concordia shall pay Custodian a fee for his services in
the amount of Q25% per month of the principal balance, payable: monthly.

7. Indemuitications and Contribution.

Notwithstanding the provisions of paragraph 6, Concordia agrees to71
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
Iudcmnities may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out odor relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnities.

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

WITNESS WHEREOF, the undersigned have exploited this Agreement to be

i

IN
effective as of the day and year first above written.

Concordia: Concordia Financing
a Calif rporatioii

l

_-._.-__
l
l

l

astophcr Crowder
Vice Preside

IIIVCSIOI ; l
l

Custodian: t/z 76:/>nc f"' L .
.R Fxnanci a Advisory Scwxces

1.\
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on September 3, 2006 by and between Peggy Reynolds and

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

i

following respects:

RECITALS

I

I
I
I

I
I
!

A. WHEREAS on or.about September 3, 2006 Peggy Reynolds 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 Peggy

Reynolds monthly an amount equal to a 0.833% percent return (8% 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
l
i

i

l
i
l

l

remain a going concern, and

D. WHEREAS Peggy Reynolds desires to continue to receive regular i

i

l

l

l

1
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 Peggy Reynolds

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

ACC007421
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3.

making to Peggy Reynolds. 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 FINANCING co. LTD,
a California Corporation

By:/_j _ , / - " " " ' -~
Christopher Crowder
President & COO

INVESTOR

\
/

I
1lBy.

Peggy molds

.....
I
I

l

l

l

l

ACC007422
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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 3, 2006, by and between Concordia

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

amended in the following respects:

RECITALS

A.

u »
7

B.

" B " ,

c .

WHEREAS on or about September 3, 2006, Concordia and Peggy

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

attached hereto as Exhibit and

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

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Peggy Reynolds's investment balance. Peggy Reynolds 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
ACC007418
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reasonable possibility that any enforced collection eltorts will result in the cancelled

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

the Agreement shall be reduced from $143,465.65 to $83,465.65

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 Peggy Reynolds. In the event that Peggy Reynolds fails to elect the

custodian, Concordia will be the Custodian.

3. 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

sulticient 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.

I
7 .

8.
I

I

9.
I
I
I

I
I
I

I

I
W
l

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) 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: Asslgn 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

ACC007419
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Amendment to Sale of Contracts and Sen/icing 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, Peggy Reynolds hereby

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

12.

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

;;;zzzzIzIzIiziII§§j; ~

By:
Christopher Crowder
President

INVESTOR
//Vi

.... "`>
f f,..»¢

*¢ /
\

, //x
/Bv

/IdsPeggy /
i /

»

3

ACC007420
BERSCH



TWO YEAR NOTE

000 00
Fl v k w G

f - v 1 874

CONCORDIA FINANCING CORPORATION, herein after referred to as
Concordia, as stated herein promises to pay to Ei§§I!_l§§_&.QQ_IIEE
£§Q;_Qack_£*_§ge&t, herein after referred to as Lender, at the
above address, the sum of LnQ_hnndrsd_;uenLx;iixe_thQuaand dollars
l§zz§rQQQiQQl, with interest from 3Qyembe;_§*2QQ§ on the principal
at the rate of 10 percent annually: interest shall be paid on a
monthly basis in the amount of Qne_LhQuaand_sight_hnndred_serentx;

on the ending day of
each month, beginning on the ending day of N v and
continuing until said principal and interest have been fully paid.

ON or before v 0 , 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.

I
..
;

l

9
l

EACH PAYMENT shall be credited first to interest then due, and the
remainder applied to principal; and interest shall thereupon cease
upon the principal so credited. Should default be made in any
payment when due, the whole sum of principal and accrued interest
shall become immediately due, without notice, at the option of
Lender. Interest after maturity will accrue at the rate indicated
above. Principal and interest are payable in lawful money of the
United States. Concordia consents to renewals, replacements and
extensions of time for payment hereof before, at or after maturity,
and waives presentment, demand and protest and the right to assert
any statute of limitations.

IF any action were instituted on this note, Concordia promises to
pay such sum as the court_ma¥ti4_ as attorney' s fees.

`

.....
( "

Date I;1QM§II1I2§JL_§.._2.0.Q§

Christopher K. Crowder
President

ACC007462
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

l
i
l

/4/»This Sad of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of / 2 /  / , 2000 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and !I'14¢/<+l4'/,4£Cl'0¢€I E , a(n) c ("kivestor")
hereinafter collectively referred to  as  "the parties ." 6,  14257° :MM /774bcé

,Q5/444/I oé»2 v7€u s 7
RECITALS

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

1

B . Investor dwires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein,includingbut 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
I

1. DE1=n41T1ons

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

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days alter notice of the requirement to
do so, a Customer fails to make three (3) consecutive monthly payments under the Contract, a
Customer files any form ofbanlauptcy 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 tiling of a Petition in Bankruptcy.

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

EXHIBITACC009624
BERSCH
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1.5 "Customer" means the account debtor under a Contract.

I .6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible &om Customer by Investor.

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

"Substitute Contract" means a Contact having no known Contract Default1.10
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$ / Z o 'WW (the "Purchase Price"). From time to time monies

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

3. W A R M S

As an inducement for Investor to enter into this Agreement, and with tills 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 godard undisputed title to, the
Contracts.

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

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

with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any

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

Contract.

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

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

service by Dealer to Customer.

ACC009625
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3 .5 Concordia does not own, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3.6 Prior to purchasing a Contract 60m any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that theunderlying 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

I

3.7 Within ten (10) business days aRea 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 alter receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia. .

:

I

4. CUSTODIAN; DEFAULT

l
i

W

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 theContracts for the benefit of Concordia and Investor. Contracts 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 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 Mis Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and m detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts 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 ofwritten instructions signed by both Concordia and Investor providing for the

ACC009625
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I

l
l

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

I
I

I

I
I

5. FUNDING

i

i

i

1

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally ex ecuted 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.

i

i

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,correspondenceandtelephonecommunication
with any Customer in default, imposition and collection oblate payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in dl respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor Bom collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, theprincipal 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 ofwritten notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

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

!
I

i

l

i

7.2 If Concordia elects to purchase the Contracts from Investor under Section7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
theContracts to the Prospective Purchaser, and in the event of such Ade Concordia shallbe entitled
to retain any profit upon sale without any obligation to Investor.

I
I
I
I 7.3 If Concordia elects not to purchase the Contracts firm Investor under Section

7.1 , a.nd Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby aclmowledges that the Contracts, if compared to other contracts
which were rated 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
tobe paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

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

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

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 alter receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

l

1

l

l

11.1 Default. 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 theother party whendue;

.
I

l

l
l
l
1
l
Y

i
I

(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;I

I

|

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

name

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

(e) Any involuntary petition in banlouptcy 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 andisnot released within thirty (30) days thereof; and/or

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

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

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

l

l

l
l

l

l

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

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 alter
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

r

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants toConcordia 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
Contacts, and including but not limited to, amendments, notices to customers and any other
documents necessa.ry to can'y 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,

0C009630
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(f) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and

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

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

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

i

i

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

I

|

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("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 be entitled to recover
its Legal Fees wherever applicable.

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

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

;

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

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

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

If to Investor:

u

Aek+m4£@8f€ 6c(£n' 6/¢,4-RM6(.é
f f m g i n v i f

A s £ 7

-
CO

12.10 Waiver of Jury Trial. (Initial) BOTH IIWESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME OST ATTENDANT TO '1R]AL 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 £2 day of D e c  M at Ontario, California.

Concordia:

By:

Concordia Financing Co., Ltd.
a California corporation

4,/4
Kenneth Crowder
President

(Investor: 7
/

I7
I
I||
I
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Exhibit A:

List of Contracts

Name of Customer 1 19Dealer Principal Amount As of

. . . '.!
I

l
ll
111

Total: S
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CUSTODIAL AGREEMENT

;!cA'4- £338

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

("Concordia"), a(n) - r£usT ("Investor"), and E R Financialand Advisory
Service, an Arizona company ("Cu odin"), collectively referred to herein as "the parties".

Gel£sr c'//242/rIHv4E me av"
R E C I T A L S

Jim.A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated /2/ , 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 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.

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

l . 1
ll Appointment of Custodian. The parties hereby appoint Custodian as the

custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

l

i

|
I
|
I
|
I

i

l

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 a.nd 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

i
l

1

l4. Rights, Duties and Responsibilities of Custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

l

EXHIBIT
i
1i
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l

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

Sections 3.7 and 4 of the Sale Agreement.
i
l

l

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.
i
i

I
:|
i|

I.
i

l

I
I

l

l

l

E
i
I

I|

i

l
l

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness 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 thereoti 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 cerdticate, instrument or other document.

l
l
l
l

l
l

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.

i

5. Amendment, Resignation, Interpleaded.

I

|

5.1 This Agreement may be altered or amended only with the written

consent of all the parties hereto. Custodian may resign for any reason upon think (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 further obligations and

released from all liability under this Agreement. Without limiting the provisions at"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 in the
amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

v

:
I

7.1 Nohwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents arid 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
Indernnitees 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 Indemnities.

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.

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

Kenneth Crowder
President

l ...v7 1
i
/vs 4investor: 4 14e 1

Custodian: ._./'./
anti an Advisory Service

' I491'
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RECEIVED MAR 212009

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on December 18, 2000 by and between Jack and Marjorie Guest

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

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about December 18, 2000 Jack and Marjorie Guest

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

B.

c.

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

Marjorie Guest Charitable Trust 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

remain a going eoncem, and

D. WHEREAS Jack and Marjorie Guest Charitable 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 Jack and Marjorie

EXHIBIT ACC009620
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3.

Guest Charitable Trust monthly payments in an amount equal to the interest payments

Concordia has been making to Jack and Marjorie Guest 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 FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & COO

INVESTORl l

i

lI

TTY EBy:

Trust

EE

J and Marjorie Guest Charitable

L I sM M ' 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 Sen/icing

Agreement ("Agreement") executed on December 18, 2000, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Jack & Malorie Guest Charitable

Trust is hereby amended in the following respects:

RECITALS

attached hereto as Exhibit "B",

c .

A. WHEREAS on or about December 18, 2000, Concordia and Jack &

Malorie Guest Charitable 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

and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Jack & Malorie Guest Charitable Trust's investment

balance. Jack & Malorie Guest 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
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2.

3.

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

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

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

the Agreement shall be reduced from $79,295.35 to $13,295.35.

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 & Malorie Guest Charitable Trust. In the event that Jack & Malorie

Guest 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 rem year to make payments to investors, it will

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

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

4,

5.

e.
I

I
r7.

8.

9.

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

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

be deleted in its entirety.

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

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

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

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

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

directed by investor.

2
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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, Jack & Marjorie Guest

Charitable Trust hereby releases Concordia, its olticers, directors, agents and

employees, from any and all liability under the original Agreement except as herein

amended.
i

12.
I

l

l

l

l

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

\/W

r `

11 I v /  4  X
By: 5 l  l  L  l l

J ck & Marjorie Guest Charitable Trust

I . I . ./ 7° 73:.

3
.

.
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CONCORDIA FINANCING CORPORATION, herein after referred to as
Concordia, as stated herein promises to pay to Ei§ery l§§_§_QQ_IIEB

, herein after referred to as Lender, ac the
above address, the sum of
dollars and ( ) I with interest from MQx§mbe;_§ _;QQ§ on
the principal at the rate of 10 per cent annually: interest shall
be accrued and payable to the principal balance on the ending day
of each month, beginning on the ending date of 2 06 and
continuing until said principal and interest have been fully paid.

II
i

I

I
I

ON or before, v 2 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.

l

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 were instituted on this note, Concordia promises to
pay such sum as the court may fix as attorney's fees.

THIS NOTE replace§ a&l"previous notes issued to the Lender.

_ . "\~., ...- Dace 0
Christopher Crowder

president

ACC007472
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

I

I

i

i

an eon D
M

effective as of
corporation ("Concordia"),

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be

a(n)
Co cordial Financing Co., Ltd., a California

" ("Investor")
1. an d beta
and ; ! ¢ ¢ _ _ Q & @ n L »

here in aM: collectively referred to as "the parties."

RECITALS

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

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

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

1. DEFINITIONS

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

t

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 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.

"Credit Problem" means the Customer is unable to pay trade debts due to

F ' , who shall hold
with transferable title doarments, pursuant to the terms of the

1.3
insolvency and/or the tiling of a Petition in Bankruptcy.

1.4 "Custodian" means E'
the originally executed Contracts,
Agreement.

15 "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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1.7 "Dealer" means an existing licensed trick dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

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

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

1.10 "Substitute Contract" means a Contraa 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

a

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

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

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

Concordia does not own, control or exercise dominion over, in any part or3.5
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

tl
t

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
exerted 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
conatrrently replaced with a substitute Contract.

4 2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all excited assignlnents then in the possession of the Custodian.

Upon receipt of such originally executed Contraas 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 instnrctions signed by both Concordia and Investor providing for the
disposition of such Contracts and assigntnents, (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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initiation at Concordia's sole discretion of all collection decisions, actions and activities,

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,
including repossession, retention of attorneys or collection agents, making neparrs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by tic Contracts, as if in all respects Conoordia 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 from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) dl NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 833 per month
return 1 % 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 Contraas 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 m any or
all of the Contracts shall be void 8 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 Mis 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

I

I

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

9. ARBITRATION

4
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 arbitraton(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 Tetra 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.

Terminal n n era ll10.2 . Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting parly's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default m detail, then upon the election of the nondefaulting 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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(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;

I
I
I

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

I
I
I
I

I

I
Any document, statement, writing, warranty, representation, report.,(8)

certi5catc, financial statement made or delivered by either party to the other is incorrect, false, untnre
or misleading in any material respect whatever.

II
Remedies After Default. In the event of any Default by Concordia has not11 .2

been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

Notify the Custodian to release all the originally excited Contractsfa)
and title transfer instruments to Investor.

Directly notify any Cu stokers and effect collections of Contracts andTb)
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.

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

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

ulativ i Hts All rights, remedies and Powers granted to the parties in

12.

11.3
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.

MISCELLANEOUS

12. 1
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest

Power of Attorney. In order to carry out the servicing requirements of this

authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
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any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

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

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

endorse the name of Investor, or Investor's fictitious trade name, on

I
I
!

I

I
Contracts, and including but not limited to, amendments, notices to customers and any other

I

(C)
any checks or other evidences of payment that may come into the poxcssion of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the

documents necessary to carry out the purposes of this Agreement;

(d> i n 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;

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

I
9

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

Binding on Future Parties. This Agreement inures to the benefit of and is12.3
binding upon the heirs, executors, administrators, successors and assigns of the parties.

Written iv A party may not waive its rights and remedies unless the12.4
waiver is m 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,
mosts and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.
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California Law. This Agreement shall be governed by and construed both as12.6
to validity and performance and enforced in aocordanoe with the laws of the Stale of California,
without giving effect to the choice of law principles thereof.

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

disregarded and that all other provisions of this Agreement shall remain in full force and effect as

12.7
illegal, contrary to law or policy, or othcnvise unenforceable, it is agreed that such provision shall be

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

i
t12.8 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

fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement

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 ccrtitied mail, return receipt requested, postage and

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

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

If IO Investor: '33 12 :

\ Q12.10 Waiv r f J al initial) BOTH IIWESTOR AND
CONCORDIA AcKnowu3DoE THE EXT COST ATIENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCBEDING OR TRANSACTION RELATING TO ms
AGREEMENT OR ANY AG1u8E1v1EnT(s) RELATED HERETO.

Executed this _[Q day of 81/` , at Ontario, California.

Concordia: Concordia Financing Co., Lid.
a California

_ . . -_

Christopher Crowder
Yice President

InvestOr:

/ ._ , #\ \

1 4
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Exhibit A:

List of Contracts

Name of Customer eater PrincipalAmount As of _2005

I

I
I
:

9

1
i

4
Total: $
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CUSTODIALAGREEMENT
I
¢

r

ER a  ̀I visa Serve

THIS CUSTODIAL AGREEMENT ("Agreement") ismade and entered into as of
Ilg, ,4;EL;¢£l, and between Concordia Financing Co., Ltd. a California corporation
("c°»=¢°fd1a">,1§3»¢A!e-eneeote and separate property, a(n>..§am<eanr<'1»v=sr»"),
and ,anArizonacompany ("Custodian"), collectivelyreferredto
herein as "the parlies". 1

R E C I T A L S

A. Conc6rdaandInvestor have entered intoaShe of ContractsandServicing
Agreement dated .  a v ' 'The "Same"). Concordia is selling certain Contracts to
Investor and servicing such Contracts for the benefit of both Investor and Concordia. All termsused
herein shall have the meanings set forth in the Sale Agreement. A tore and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sade Agreement
are incorporated herein by this reference.

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

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

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

ishereby acknowledged, including the mutual covenants herein contained, theparties heretoagreeas
follows:

1. A inf t of todan. The parties hereby appoint Custodian as the
custodian describedinthe Sale Contract, and Custodian hereby accepts such appointment.

2. Delive ofDocurnc to die . Concurrent with the execution of this
Agreement, Concordia sh all transfer to Custodian the originally executed Contractsandall 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 toQrstodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3. Holding Period.Custodian shall hold the Contracts and related documents for
the benefit of Concordia and investor, for the period described in Section4.3of the Sale Agreement.

Rt is sand es "itieso sola4. . It is understood and agreed
dirt the duties of the Custodian arepurelyadministrative in nature, and that*

l
I
I exHIBrr

IS-JQ&b-1- | III i i
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; 4.1 Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sade Agreement.

. 4.2 Custodian shady 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..

4.3 ' Custodian shall be undergo 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 notioc, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sade Agreement without the necessity of Custodian
verifying the truth or aoauacy 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 m the case of
Custodian's willful misconduct or negligence.

Am5. d a nt est as r t e  l dad

This Agreement may be altered or amended only with the written5.1
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
etfeaive 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 tltereoffmcluding
the name and address of such successor custodian) shall have been given to the resiguliing Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section hereof,

the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial doaiments to a successor custodian
pursuant to this Section 5.1. "

5 2 Should the parties not designate a successor custodian within30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a 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.

-2_
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? 6. Eg§.8;@§;r;5n.s$-&. Concordia shall pay Custodian a foe for his services in
the amount of % per month of the principal balance, payable monthly.

7.Indemnifications d butt n.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnities") and Concordia agrees to hold them harunless 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 lndexnnities 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 exeatted this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ll
a California co n

9
l

l
Christopher Crowder
Vice President

Investor: .._.¢.....
/
!

Custodian:
V

cxviccsF i coal and Avisi|
I 8,

Q
I
i5
i

i

. 3 -
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AMENDMENT TO SALE OF  CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on November 16, 2005 by and between John T. Norton and

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

following respects:
i

RECITALS

A. WHEREAS on or about November 16, 2005 John T. Norton 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 T.

c.

Norton monthly an amount equal to a percent return LM per annum simple

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

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

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

remain a going concern, and

D. WHEREAS John T. Norton desires to continue to receive regular monthly

payments,

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

are deleted .

2. In place thereon, Concordia will continue to pay to John T. Norton monthly

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

EXHIBIT
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John T. Norton. 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.

I.
CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President 8. COO

INVESTOR

/ ,.I

. . s/
/ .By:

Johri T

I / " t

i  r / 4
.Novo
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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 16, 2005, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and John T. Norton is hereby amended

in the following respects:

RECITALS

A.
4

l
WHEREAS on or about November 16, 2005, Concordia and John T.

Norton 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

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

cannot repay the full amount Jonn T. Norton 's investment balance. John 71 Norton 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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l2.

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 $74, 181.70 to $17,304. 14.

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

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

l

l

l

3.

5.

7.

9.

the election of John r Norton . In the event that John T. Norton fails to elect the

custodian, Concordia will be the Custodian.

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

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

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

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

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

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

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

be deleted in its entirety.

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

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

8. Section 11.2(d) of the Ag reedment 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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the terms and conditions ofAmendment to Sale of Contracts and Servicing Agreement,

remain inthe original Agreement as amended shall full force and effect.

11.

12.

By execution of this Second Amendment, John T. Norton 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

I

INVESTOR
I

_f '*...»*
- il. _

f

14

_1

. . . . ._

/ I 'By: * 7
John T. Norton

l

3
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of December 1. 2005 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Philip Hatch, an 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 assigning to
Investor certain track (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

I

l
I

i

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

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.

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

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

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.

ACC007620
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l

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. l

l

l

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

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 Contractsdescribed in
Exhibit A, for a purchase price of $150,000.00 (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 arc being relied upon by Investor,
Concordia warrants and covenants that:

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

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

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

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

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 at 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

¢¢001e21
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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.

I

I

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

4. CUSTODIANS; DEFAULT

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 effect 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 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

I4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such30~day cure
period, Investor may, at its option, unilaterally 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.

i

I
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 check for payment of funds then
due ro Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 0.833 per month
return ( 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 suchDefault within thirty (30) days after receipt of written notice from Investor describingsuch
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

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

7.2 If Concordia elects to purchase the Contracts from Investor under Section7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

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

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there 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

1.1.1 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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(<>> A receiver or trustee is appointed for any or all of the assets of either
party;

I

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

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

( l) 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.

(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:

l
l
1

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

.
I

I
.

I

(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,

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

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

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

12.2 Hold I-Iamrless. 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 ro perform any of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3 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,
mosts and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.
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12.6 California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

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

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 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 atby 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
A'ITN: Chris Crowder

If to Investor:

A Z

tal. C gé f gn i t i a I ) BOTH-12.10 Waiver of  Jurv Tr I NVE STOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY I N ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this it  day of December 2005, at Ontario, California.

Concordia:
_..__.......

Concordia Financing Co., Ltd.
a California Qiqaoration

B y:
I

//
I

Kristopher Cro er
i p9 9 4

Investor: 4If` iv
4 , 5 1

J Y

/
/

/ \ .\/w

/ I
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Name of Customer ,2005

Exhibit A:

List of Contracts

Dealer Principal Amount As of

I
l

\
I
l

t

l

l

Total: $
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CUSTODIAL AGREEMENT

ATHIS CUSTODIAL AGREEMENT ("Agreement") is made and ant red into as of
December I, 2005 by and between Concordia Financing Co., Ltd., a Californi corporation
("Concordia"), Philip Hatch, sole and separate property, anIndividual("Investor"), an ER Financial
and Advisorv Service , an Arizona company ("Custodian"), collectivelyreferredto herein as "the
parties".

R E C I T A L S

d Servicing
ts to Investor
s used herein
of the Sale

e Agreement

A. Concordia and Investor have entered into a Sale of Contracts
Agreementdated December I, 2005 (the "Sale"). Concordia is selling certain Contra
and servicing such Contracts for the benefit of both Investor and Concordia. All te
shall have the meanings set forth in the Sale Agreement. A true and exact co
Agreement has been delivered to Custodian, and all the terms and provisions of the S
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 cost ionunder 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 C todian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appoi tent.

cationof this
all evidences

ts executed by
he vehicles to
be originally

providedherein

2. Delivery of Documents to Custodian. Concurrent with the e
Agreement, Concordia shall transfer to Custodian the originally executed Contracts
of title with respect to the vehicles covered by the Contracts, with separate assignee
Concordia which effect the arrangement and transfer of the Contracts and title to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall ale
executed and shall be accompanied by evidences of title and separate assignments as
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 S Le Agreement.

d and agreed4. Rights, Duties and Responsibilities of Custodian. It is underst
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 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.

n
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. l

l

5. Amendment, Resignation, Interpleaded.

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 Ive (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 addressor such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, diem 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 Sections 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 custodialdocumentsto 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 tor 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:

I

Concordia Financing Co., Ltd.
a California corporation

`-"
Chris other Crowder
Vi silent

/Investor: //
r 9w - -_ _ - ._

Custodian:

n o /

ER F uncial and Advt try Services~ 4»-

-3-
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

l
i

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

previously executed on December 1, 2005 by and between Phillip Hatch and Concordia

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

respects:

RECITALS

c.

A. WHEREAS on or about December 1, 2005 Phillip Hatch 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 Phillip .

Hatch monthly an amount equal to a 0.833% percent return (10% per annum simple

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

WHEREAS due to current economic conditions, 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 Phillip Hatch 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 Phillip Hatch monthly

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

EXHIBITACC00'/617
BERSCH
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ll
3.

l

4.

Phillip Hatch. 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

B
Christopher Crowder
President 8= COO

INVESTPR
v ,.

/

re .
/ //. ft
/ /

/ev
0.

to
By:

KW f
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SECOND AMENDMENT TO SALE OF CDNTRACTS

AND SERVICING AGREEMENT

i.
I
EI
I

I

II
I

I

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

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

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

the following respects:

HECITALS

A. WHEREAS on or about December 1, 2005, Concordia and Phillip Hatch

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

hereto as Exhibit "A", and

U B " ,

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 sphered financial reverses and is insolvent and

cannot repay the full amount Phillip Hatch's investment balance. Phillip Hatch 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 $107,599.32 to $25,099.32.
I
:.

2 . Section 1 .4 of the Agreement shall be deleted in its entirety and the

3.

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

the election of Phillip Hatch. In the event that Phillip Hatch fails to elect the custodian,

Concordia will be the Custodian.

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.

5.

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

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

e.

7.

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.

9.

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

Section 11 .2(e) of the Agreement shall be deleted in its entirety and the

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

directed by investor.

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, Phillip Hatch hereby releases

Concordia, its officers, directors, agents and employees. from any and all liability under

the original Agreement except as herein amended.

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

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

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

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

"
`  J

/ "
\

By:
Christopher Crowder
President

D s
1INVES

/

4 , J49'/Ir /1 uBy: r 5
fillip ch

3
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CONCORDIA FINANCING co., LTD.
•»

4 l eofCont rat  an i t A e r t

henn

ll e

.QE & i _Z s Qaf l by  a
This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be

effective as of d bet Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and
here in after collectively referred to s Rh parties.

a(n) _gt_/l[§5 . §"Investor")

a l a ,

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.

l
l

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

1. DEFINITIONS

1.1 "Contracts" moans those certain truck (tractor and/or trailer) conditional sales
contracts listed in 1_.& 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 widiin 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 filing of a Petition in Bankruptcy.

¢
I

_ £ . E 4 r i r » = £ 1 t ~ ! - _ i _ _
199°

1.4 "Custodian" means K , a d v , who $811 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.

ACC007649
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1.7 "Dealer" means an existinglicensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

l
l1.8 "Default" shall have the meaning set forth in Section 11 hereof.

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

I
II
I
I
n 1.10 "Substitute Contract" means a Contract having no known Contract Default

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

2. SALE OF CONTRACTS

I

II

i

I

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

Exhibit A, for a purchase price of S (the "Purchase Price"). From time to time
monies may be added or taken. The alan will be shown in Bxhibit 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 temls 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 favored by Concordia to
Investor under this Agreement.

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

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
Contxaa having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, withing business days after receipt of such
Substitute Contract and related documents, the Custodian shall plaoc the Contract having the
Contract Default in the U.S. mail for return to Concordia.

l

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, 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 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 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 assigtnmcnts, (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
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l

l

l

l

¢

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 an 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

l
6.2 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 tiunds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) dl NSF charges, and (c) all
interest arid other fees or charges in excess of that amount required to pay Investor a Q,§3§ per month
return (mg per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

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

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

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

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

9. ARBITRATION

I
Ii

I.
I

I

At the election of either party, any controversy, claim or dispute of any kind or
name, arising out of or relating to this Agreement, or breach hereof, shall be settled by
binding arbitration in accordance with the 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, arid accounting.

10. TERM AND TERMINATION

I 10.1 199. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

i
i

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

11. DEFAULT AND REMBDIBS

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 tiles under bankruptcy or similar law(s);

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

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

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

11.2 Remedie et Defa . In the event of any Default by Concordia has not
been cured within30 days after notice of such Default is received by Concordia, which notice to be
effcaive 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 instnrments to Investor.

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

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

I.

I

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.

amu active i ts11.3 . 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

i

12.1 Power of Atlomey. 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

ACC007654
BERSCH



n . . .
. . . »>». . .

x 3/ 136-10-06; 10:44AMICQNCOFlDlA F IrA:rcs-can rest l ons

e 12.6 omit w. This Agreement shall be governed by and construed both as
no validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

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

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

12.9 N ot . A l l  not ices, requests,  demands, and other communicat ions
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483.2626
ATTN: Chris Crowder

1
rIf to Investor: s

12.10 Waiver of Jurv Txial. zt ial)  BOTH IN V E S T O R  A N D
CONCORDIA  ACKNOWLBDGE THE EXT M B  C  S T  A T IH JD A N T  T O  T R IA LB Y  JU R Y ,
AND TH}8REPORI8 BOTH CLIENT AND CONCORDIA WAIVE M Y RIGHT TO TRIAL 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.

Executed this _f day of 6 4 °z. ,at Outario, Cdifomia.

Concordia: 9Concordia Financ
aCal i for rporation

By:
Clifistopher Crowder
Vice Press ml

Investor ~-
A C C 0 0 7 6 5 5
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CUSTODIAL AGREEMENT
z

r

4 8 and bcwvn Concordia Financing co., ad
S CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of

., a California corporation
sole and separate property, a(nLg;8n¢g;gQ9_;._('1nv¢s1°r~),

, an53393 company C'Custodlan"), oollccuvcly referred to
("Concordia"),
and
herm

nd dvso Serviec
as 'the pan ".
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I.
I
I n r no an no
I

ri such Con Ra
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A. Co co d d I tor have entered into a Sac of Contracts and Servicing
Agreement dated (the "She"). Concordia is selling certain Contracts to
Investor and service ng ds to the benefit of both Investor and Concordia. An terms used
herein shall have the meanings set forth in the Sale Agreement. A true and exam copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the She Agreement
arc incorporated herein by this reference.

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

l

l
l
\

c. Concordi and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is Willingto serve in such capacity under the terms of this Agreement.

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

A22Q8n!»\1!&9L9L.9.\!§!9.4.i2n1. . The parties hereby appoint Custodian as the
custodian described in the Sade Contract, and Custodian hereby accepts such appointment.

2. Delve o Docurnc to u t ion. Concurrent with the execution of this
Agreement, Concordia sh all transfer to Custodian the originally exeartedContraets and all evidences
of title with respect to the vehicles coveted by the Contracts, with separate assignments executed by
Concordia which effete 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 Lille and separate assigxuments as provided herein
for the Contracts.

3. Hol in 1% 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. Rt ht Duties and R nsibi tie of st la . It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that

i
!

l

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

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

. 4.3 Custodian shall be rider no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Orstodian 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 Sade Agreement without the necessity of Custodian
verifying the truth or acarracy 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 suit notice or
instructions or to execute any such certificate, instrument or other document.

4.4 Custodian shall note liable for any anion taken or omitted bexcunder,
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 est as n te  l dad

I
I

I
I

.
I
II..
I.

i

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may reign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Qistodian 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 aistodian) 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 liruitingthe provisions ofSedion 6hereof,
the resigning Custodian shall bcentitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation; and transfer of the custodial doatments to a successor custodian
pursuant to this Section 5.1 .

5.2 Should the parties not designate a successor custodian within 30 day s
of the Custorncr'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 eau rt
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-

ACC007658
BERSCH



¢u ~~m.»vwuUKUIA r1nAncE-collacttons
I »_ Y 3/ la

EggsgggLQgpggsg. Concordia shall pay Custodian a fee for his services in
1 ;
1 1 6 .

the amount of 9;5_3§ per month of the principal balance, payable monthly.

7. Indennnitications an button

7.1 .
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly

against the Indemnities arising oixt of or relating in any way to this Agreement or any transaction to

NOtwithstanding the provisions of paragraph 6, Concordia agrees to

Ana severally the "indemnities") arid Concordia agrees to hold them harmless from, aryan all loss,
liability, cost, 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

which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indcrnnitics.

The provisions of this Section 7 shall survive any term1n action of this7.2 .
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

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

Concordia: Concordia Financing
a California son

m
I
i

Investor:

Custodian:

ER Fl coal and Advisory Services

Chi topper Crowder
Vice President

l
l

l

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 December 5, 2005 by and between Bryan N. Peters and Kandy

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

amended in the following respects:

RECITALS

A.

I
I
I
I

WHEREAS on or about December 5, 2005 Bryan n. Peters and Kandy L.

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

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

and

B.

C. l

WHEREAS Concordia has, as a matter of practice, been paying Bryan n.

Peters and Kandy L. Peters monthly an amount equal to a 0.833% percent return (10%

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

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

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

l

l
l

remain a going concern, and

D. WHEREAS Bryan n. Peters and Kandy L. Peters 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 Bryan n. Peters and

EXHIBIT
ACC007640
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3.

4.

Kandy L. Peters monthly payments in an amount equal to the interest payments

Concordia has been making to Bryan n. Peters and Kandy L. Peters. 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.
.
I

lCONCORDIA FINANCING co. LTD,
a California Corporation

By:
C Kristopher Crowder
President & COO

INVESTOR
/ 4 /7

/
By:

Bryan ~.9\f#=

Kand LL. enters

4849

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 December5, 2005, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Bryan N Peters & Kandy L Peters

as hereby amended in the following respects:

RECITALS

i
i

il1I

|
I
I

A. WHEREAS on or about December5, 2005, Concordia and Bryan N

Peters & Kandy L Peters entered into a Sale of Contracts and Servicing Agreement, a

copy of which is attached hereto as Exhibit and

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

and

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

cannot repay the full amount Bryan N Peters & Kandy L Peters's investment balance.

Bryan N Peters & Kandy L Peters 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

E)G'llBlT
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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 $215,198.68 to $50,1e8.ss.

2. Section 1 .4 of the Agreement shall be deleted in its entirety and the

i

l

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

the election of Bryan N Peters & Kandy L Peters. In the event that Bryan N Peters &

Kandy L Peters fails to elect the custodian, Concordia will be the Custodian.

ll
1

l
i

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

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

sulticient 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.

e.

7.

8.

9.

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

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

be deleted in its entirety.

Section 11 .1 (d) of the Agreement shall be deleted in its entirety.

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

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

Section 11 .2(e) of the Agreement shall be deleted in its entirety and the

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

directed by Investor.

2
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12.

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, Bryan N Peters & Kandy L

Peters 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 snail

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

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

, -

6 1
By: . . ..

Christopher Crowder
President

INVESTOR

/ . /
I

I
I

I ...f J
By: 4 4 , - < ~ t  / 7  , . /  < 4 4 > » -

I

I

Bryan N Peters & Kandy L Peters

444» I/4419
I

I

I

I

I
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4 CONCORDIA FINANCING co., LTD.
»

ale of Cont ts and avi i A Ree ant

o TGI T o  S  l as and Servicing Agreement("Agreement") is entered into to be
/ of by and between Concordia Financing Co.,

. a(n) N /  I  v investor")

i s  a  e  f  C
effective as of
corporation ("Concordia"), and
here in after collectively referred to as "the parties."
K 1 1 p r  é _ s -/- 4/5/9 4

R E C ITA L S

Ltd., a California 9 5

F4 M4/%4nf !» f//019 we/sf
7 / / / z - o o y

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain tmdc (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

l
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.

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.

A i§aFj/. 14 "Custodian" means i f / man et /44 4 A W ,wh shalt hold
the originally executed Contracts, with transferable title documents, pursuant to the rems 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.

l - lImIT

ACC007669
BERSCH

|
I I U II



av 3/ 135-19-~§:\o:44AM;Conco9C1A penAncE-coluactnans -

I

9

i r 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

i

1.8 "Default" shall have the meaning see forth in Section 11 hereof.
9

t

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

n
I

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

2. SALE OF CONTRACTS

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

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

3. WARRANTIES

As an inducement for 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:

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 lmowledgeof 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

ACC007670
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tile Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

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

4. CUSTODIANS; DEFAULT

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

l
l

I

i

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt ofwritten 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.

l
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

ACC007671
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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 811 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. t

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 te pay Investor a £822 per month
return (LQZQ per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable arid can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT sAt.E 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 Section7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.
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. 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 protcaion
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 o f utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

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

10. TERM AND TERMINATION

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

I!
I
I

I

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 terrnihate.

l
l

11. DEFAULT AND REMEDIES

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

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

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

ACC007673
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A receiver or trustee is appointed for any or all of the assets of either(C)
party;

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

(e) Any involuntary petition m 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 incurred, false, untie
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.

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

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

12. MISCELLANEOUS

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

1
i
l

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

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

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

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

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

(°) compromise, prosecute, or defend any action, claim or proceeding as tol
I..

said Contracts;

i (1) 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.

written at12.4 . A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

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

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

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

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

12.9 N t i . All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first 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:
i
I Concordia Financing Co., Ltd.

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

,we8a 04$ ¢L 4 F4/V4
If to Investor:

A L' ..." -
12.10 Waiver of Jury Iii al. (InitiaD BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREMB 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 ms
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

, at Ontario, California.Executed this ____ day of

Concordia: Concordia Financing Po., I Ld
a California corporation

B
L "€I1ristopher Crowder

Vice President I
Investor: /(S<61 L/ ; 4w.4// '

/

I / I I  I /

v Ar
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Name of Customer Dealer Princi aunt of 05

1
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4
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I CUSTODIAL AGREEMENT
I

Financing Co.,

a la v Sam

no

;-us CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
__!l44&__.»v and between Concordia Ltd. a California corporation
("Concordia"), sole and separate property, a(n 4 ' Vt? lnvestor"),6"-(7)
and , an A394 company ("Custodian"), colleaively referred to
herein as "the antes". r  /

I4'°*' 4. ¢E$ t6/$4 ,e W W 41 vf1r5 "
RECITALS 7/,/7,4qY

A. Co cordial and I ester have entered into a Sale of Contracts and Servicing
Agreement dated (the "Sale"). Concordia is selling certain Contracts to
Investor and servicing such Contracts for the benefit of both Investor and Concordia. All terms used
herein shall have the meanings set forth in the Sale Agreement. A the and exam copy of the Sade
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
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:

t of todian The parties hereby appoint Custodian as the1,
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

n2. Derive of Doc e to Cu d . Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contraas and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignnnents 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 assigmnnents as provided herein
for the Contracts.

3. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section4.3 of the Sale Agreement.

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

.1 -

l i'*.°"

IADM
l

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 for the performance by Conoordi a
or Investor of any of their respective obligations under this Agreement or under the Sade Agreement.

4.3 . Custodian shall blunder 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 Agrccrnent 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 giveaway 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 atlomey appointed by it, except m the case of
Custodian's willful misconduct or negligence.

5. Am d  e t est ti ed

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 doannents but his
only duty shall be to hold the documents in its Possession for a period of not more than five (S)
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 signing 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 dl ftMher obligations and
released from all liability under this Agreement. Without limiting the provisions ofSeetion 6 hereof,
the resigning Custodian shall be entitled to be nelmbursed 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.

I
I
I
I
:.
:

I

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any disputearisc 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-

i

i
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.r 6. E9_q§_§I1gl_.8292§§. Concordia shall pay Custodian a fee for his services in

the amount of  .25 per month of the principal badancc, payable monthly.

o 7. Indemnifications button

l

i

i
l

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its ofioers, directors, employees, agents and shareholders (jointly
and severally the "l.ndemnities") and Concordia agrees to hold them bamnless from, any and all loss,
liability, cost, darnagc and expense, including, without limitation, reasonable counsel fees, which the
Iudcmnities may suffer or instr 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 die 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.

1

1
IN WITNESS WHEREOF, the undersigned have excited this Agreement to be

effective as of the day and year first above written.

Concordia' Concordia Financing Co.
a California co n

C topper powder
Vice President

9<?&./»>€6T e,Investor: 794
Custodian:

a

R Final d Advisory Services

.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
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 November 11, 2005 by and between Ray L. Piles & Lisa R.

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

amended in the following respects:
1

1I
RECITALS

1

A.
1
1
l
l

l
I
I

WHEREAS on or about November 11, 2005 Ray L. Piles & Lisa R.

Fuhrma 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.

3
i

c . i1
i

WHEREAS Concordia has, as a matter of practice, been paying Ray L.

Piles & Lisa R. Fuhrma monthly an amount equal to a _.§§§'Z9 percent return (MM 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 Ray L. Piles & Lisa R. Fuhrma 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 Ray L Piles & Lisa R.

ACC0076B5
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l

1

l

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

been making to Ray L. Piles & Lisa R. Fuhrman 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. l
l
l

i
l

4.

l
l
l
l

l

l

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 California Corporation l
l
l

Ii
:
!

l
=
E

i

|

By:
C*hristopher Crowder
President 8< COO

INVESTOR

<9@'lo»/
Isa R Fuhrma

B y /
Ray L. Piles
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement (°'Agreement") executed on November 11, 2005, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), andRay Piles & Lisa Fuhrma ishereby

amended in the following respects:

RECITALS

i A.

B.

c.

WHEREAS on orabout November 11, 2005, Concordia and Ray Piles &

Lisa Fuhrma entered into a Saleof Contractsand Servicing Agreement, a copy of

which is attached hereto as Exhibit "A", and

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

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

attached hereto as Exhibit and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the fullamount Hay Piles & Lisa Fuhrma's investment balance. Ray Piles

& Lisa Fuhrma 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

E)G'llBI'l'
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reasonable possibility that any enforced collection eltorts will result in the cancelled

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

the Agreement shall be reduced from$143,465.65 to $38,465.65.

2. Section 1 .4 of the Agreement shall be deleted in its entirety and the

l
l

l

l

l

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

the election of Ray Piles & Lisa Fuhrma. In the event that Ray Piles 8 Lisa Fuhrma fairs

to elect the custodian, Concordia will be the Custodian.

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

l
l
i

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

ll

5.

e.

7.

8.

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
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I

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

I

I

I.

i

III
I
;

.
I
I
I
E
E.
3

I

I

I

I

I
I
I

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

11. By execution of this Second Amendment, Ray Piles & Lisa Fuhrma hereby

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

liability under the original Agreement except as herein amended.

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

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

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

I
I hereto.
I

I

CONCORDIA FINANCING co. LTD,
a California Corporation

- - . . .

I
I

I

I

I

I

By:
Christopher Crowder
President

INVESTOR

,142By:
U

-gs*4L. 7
R F ma
. - _./

' 1
/ .

/

8 1414
WW/'

I I

3
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4 CONCORDIA FINANCE1

E,  .

PRODUCT APPROVED
BY KANSAS CITY LIFE
INC.
BROKER:
sUNSET FINANCIAL

INVESTOR
$100,000

l

i

1

l

RETURN ON INVESTMENT
$833 / MONTH

(10% / YR)
EXHIBIT

I
x
¢

o

L u o

-

I
l

l

\

1. IIWESTOR GIVES
NNVESTMENT CHECK To ER
HNANCIAL f

F
1

4. BR FINANCIAL
GIVES IIWESTOR A
MONTHLY CHECK
BASED ON
INVESTMENT

ER FINANCIAL
MICHAEL BERSCH, CPA
DAVID WANZEK, CPA

(MAINTA1NS ACTUAL
COLLATREAL & CONTRACTS FOR
INVESTOR, REVTEWS MONTHLY

REPORTS & PAYMENTS To
HW ESTORS)

I
2. ER FINANCIAL SENTS
DWESTMENT TO
CONCORDIA.

3. CONCORDIA REPORTS
TO ER FINANCIAL. CONCORDIA FINANCE

(SERWCES CONTRACTS FOR
INVESTORS)

PAYMENT ON
TRUCKS

ACQUIRES TRUCK CONTRACTS
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CONCORDIA FINANCE COMPANY

FIXED INCOME INVESTMENT WITH A 12% RATE OF RETURN!!

Money market instruments - commercial paper Instruments - are the mainstay of

every sophisticated investor's portfolio. Most Americans Invest in mutual funds that hold

commercial paper as part of their portfolio. Mutual fund managers routinely purchase

indmdual and corporate obligations to beef-up the rate of their portfolio return.

Theoretlcally, they purchase the paper in a wide selection of Industries so that the

investor's risk is limited. The drawback of this diversification is that because some of

these Industries are selected just because they perform in opposition to others, the

overall return on the paper is limited. But imagine, for a moment, if an investor did not

have to Include those opposing industries and instead could select an industry's paper

that was not only diversified enough to reduce the risk to the investor and offer larger

returns but were secured by readily convertible collateral. Concordia Finance offering a

12% fixed guaranteed return is just that investment.

Since 1994, Concordia Finance has been buying heat truck ("big rig")

conditional sales contracts from Southern Califomla truck dealers and collecting the

payments. Concordia Finance investors receive a 1.0% net interest payment each

month for providing the necessary capital. Concordia qualifies the buyer, purchases the

contract from the dealer and collects the payments. The investor has the option of either

receiving a check or reinvesting the money In additional contracts. Concordia Finance

guarantees each contract. If any of the sales contracts require modification, Concordia

will replace the contract with one of equal or greater value. If the monthly interest

payment remains with Concordia Finance and the interest is allowed to accrue, the

principal will double In less than five years.

EXHIBIT

Il
9
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need a bridge loan of approximately three years, until he is able to establish his

commercial credit and become eligible for lower interest rates. New truck finance

companies, such as First Associates and Mercedes, only focus on fleet and new truck

sales. They would not normally consider accepting a threeyear contact on a ffveyear

or older used truck. The under $20,000 heavy truck sale contract is a niche market

which requires speciallzatfon. Concordia Finance saw the opportunity to meet this need

I

HISTORY OF THE COMPANY

After the savings and loan debacle of the 1990s, the federal government decided

to tighten the loan requirements for banks. Banks shied away from nontraditional

business loans. Big rig trucks purchased by individual truckers to haul goods locally and

across the country were timed away as loan candidates. At the same time, the demand

for heavy truck loans increased. Deregulation occurred and economic conditions

changed to where companies were unable to hire enough truck drivers to haul their

goods. Rail capacity was insufficient to haul the amount of goods that needed to be

. transported either locally or across the country. The trucking companies began to look

for other ways to increase their fleets and began offering generous contracts to

independent truck drivers in order to beef up those fleets.

To become an independent trucker and own your own rig began to seem like a

realistic goal for many fleet big rig truckers. The process of starting to own your own rig

was difficult as new trucks were too expensive Al the same time, truck dealerships

needed to be able to move the trade-ins they received for their new trucks. Used truck

product was plentiful. How to finance the truck purchase was the dilemma. A truck

driver with five to ten years of experience who wants to own his own rig may have

adequate personal credit, but lacks commercial credit An independent trucker would

and started the Concordfa Finance Company in April of 1994

` ACC011750
BERSCH
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At the beginning. Concordia Finance was created just to serve the needs of one

Souther California independent truck dealership. For several years, Concordia

Finance purposely remained small, consistently sewing the needs of the one dealership

and at the same, time, developing its staff and processes in preparation for future

expansion. Currently, Concordia Services approximately two dozen truck dealerships in

Southern California.

Concordia Finance is incorporated in the state of California and is strategically

located in Ontario, California. In nearby Fontana, along Valley Boulevard, numerous

dealers of tractors, trailers, truck repair, pans and supplies have made this central area a

location known by all truckers in the southwest. Thls concentration is the heart of the

truck resale business for the Los Angeles, Orange, southwest San Bemardlno and

western Riverside counties. Fontana is only75 miles east of the busy San Pedro, Los

Angeles and Long Beach harbors. Three of the five dealers being sewed by Concordia

Finance are located in Fontana.

CONCORDIA FINANCE MANAGEMENT

Ken Crowder is President/CFO and has managed Concordia Finance since its

beginning. He retired from defense/aerospace after a 35 year career which started as a

research physicist and evolved into engineering management. Fred Wiseman, Founder

and Vice President is also the owner and General Manager of Truck Trading. Truck

Trading is expected to sell well over $3 million in trucks this year. He has bought and

sold over $30 million in trucks during the span of his career.

THE MARKET

Freight volume in Souther California is continuing to increase due to increased

traffic in the Port of Los Angeles. On an average day, the Port of Los Angeles moves

more containers per acre than most of the top 10 ports in the country. Traffic officials

are predicting that international freight will double from the 100 tons a year now funneled

3
Acc011751
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through area trucking companies and regional airports. The size of the market for used

truck sales In Souther California is estimated to exceed $20,000,000 Concordia

Finance estimates that at least 10% of the estimated sales are good candidates for high

quality, high yield loans. Vlhth a market of $20,000,000 in annual sales which Mn be

financed by Concordia Finance, there is ample opportunity to select those candidates

with the most favorable track record. Since 1994, Concordia Finance has purchased

over $6,000,000 in contracts. Each year many are paid off early.

THE CONCORDIA FINANCE CUSTOMER

A Concordia Finance customer is typically an independent owner-driver with five

years experience. He will usually buy a heavy truck of up to 10 years old, in good

condition. The trucks are Ideally suited for shorter hauls where the driver returns home

frequently and seldom leaves the Souther California market. Because the truck is the

customer's livelihood, they are strongly motivated to make their monthly payments to

Concordia Finance. Our customers pay a high rate of interest on a relatively small

principal amount in order to establish their commercial credit record. Concordia Finance

requests a 30% down payment and prefers contracts with balances under $25,000.

Local hauls and nearly depreciated value reduces investment risk. When an owner-

driver requests financing, the dealer submits a completed appflcation to Concordia

Finance. The credit history is thoroughly checked. The customer's fleet dispatcher is

contacted to verify employment history. The customer's cash flow situation is

scrutinized. The customer's monthly payment is required to be less than two days gross

income. If the down payment is adequate and the personal credit history is good,

Concordia Finance preapproved the deal. When the dealership closes the deal,

Concordia Finance buys the discounted contract.

ACC011752
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T N RDIA FINA E INVESTOR

The typical Concordia Florance investor Is one who seeks Increased Income,

greater than money markets or certificate of deposits, with minimized risk tolerance.

Since Concordia Finance performs all the administrative tasks associated with these

contracts and also guarantees and maintain good contracts In the Investor's porttollo, the

risk is minimized.

To the lndMdual Investor that is seddng an additional fixed Income stream or

who wants to balance thdr asset allocation selections in their portfolio, this 12% return

provides a excellent altanatlve.

CONCORDIA FlN°NCE IN THE FUTURE

In 2001 , Concordia Finance expects to Increase the number of dealerships

served in the Southern California area. Thls will eventually produce a portfolio of over

$10 mllllon. Further expansion Into ndghborlng markets will be investigated If

appropriate. Although Southern Callfomla is Ideal because the dlmate Is "kind" to Ada

trucks and because of the local nature of hauling to and from the harbors, the entire

southwester states region is attradlve. Other potential market areas Include San

Dlego, Bakersfield and the San Francisco bay area and the San Joaquin valley farming

area. Additional southwester trucking centers are also bing developed in Phoenix and

Tucson, Arizona.

Concordia Finance invites Interested Investors to contact than for more

lnllormatlon Our Investor Relatlons Office is located ln- Arizona.

CONTACTS:
Investor Relations:
Mldiael Bersch, CPA
Dav ld Wanzdr, CPA

COnoordl

Phon
FaxW -

ACC011753
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Fixed Base Income at 12% - Guaranteed!

A good investment asset allocation should include 10% to 20% of fixed income invesunents. But the
choices are few. Bonds and CD's are about it, and the returns are less than exciting. Concordia Finance has
something new to offer. It is a fixed base investment that pays 12% and they guarantee it!

Michael Bersch, CPA, is a club member and also on the board of Concordia Finance. He saw the
"FELLOW CLUB MEMBERS: SHOW US WHAT YOU'VE GOT!" request in our newsletter and
contacted Stephen Seal. As a result, Concordia Finance was an exhibitor at the December meeting 1nPalna
Springs and many of our oxford club members expressed interest and wanted to know more about this

°pp°1wiw.

About 1990 after the rash of bank failures, the RTC and FDJC decided to tighten some of die rules on loans
for used trucks. And when problems occurred there was usually a significant loss. Consequently, most
banks stopped snaking "big rig" truck loans. But the demand for more trucks and loans was growing. The
founders of Concordia Finance saw the opportunity of this niche market and started the company in April
1994.

The company was created just to serve the needs of one independent truck dealer. For several years it
funded four or five deals a month. Ken Crowder, the president, says "that was our learning period. The
company grew slowly at first, but it had shown a profit and paid taxes every year- even the first one. In
1998 the company decided to expand. Now the processes are in place and the staff la trained.There are
over 100 used "l8 wheeler" track dealers located within southern California. We currently serve about two
dozen lots. Nine of those belong to the freightliner and international dealers. We now service over 350
contracts which are worth just under six million dollars. Our goal is to double in the next year."

l

1`he "big" truck finance companies include associates (owned by ford motor credit) and the xnanufactuie's
parent company (Mercedes finances deals for iicightliner.) These conupanics focus on the fleet sales and
new truck sales. They usually forgo three - year contracts on the older trucks. Concordia takes advantage o f
this and actually prefers contracts MM a balance funder S 25,000. This is usually a truck which is four
years old or older. Even a fifteen year old truck will sell for S 15,000, if it is in good condition. These
trucks are ideally suited for shorter hauls where the driver returns home frequently. Local hauls and nearly
depreciated value assures reduced investment risk.

l
l

i
l

l

l

l

In order to sell the newer trucks, the dealer has to be willing to accept an older Urade - in. But then his
ability to resell the trade - in requires financing. Since Associates, Mercedes and others prefer financing
ncwflcets, the dealers mm to Concordia Finance. Most of die buyers are independent owner - drivers. The
dealer faxes an application to Concordia. The credit history is checked and the dispatcher is contacted to
verify employment history. Cash flow for the buyer is a major consideration, and the monthly payment
should be less thaN two days of gross income. This is the buyer's job and often the only source of income.
'lhcy are strongly motivated to make the payments to Concordia before they pay anyone else. If the down
payment is adequate and everything else checks out, Concordia pre~approves the deal. When the dealer
closes the deal, Concordia funds the contract.

1

Concordia Finance buys conditional sales contracts. These arc then packaged and sold to the investor under
a Sales and Service agreement. Concordia then acts as the investor's agent to collect the payments. Each
month the investor receives a report on the individual portfolio and a check based on the amount invested.
The agreement guarantees payment; Concordia pays whether it collects or not. Furthermore, if a contract
needs administrative servicing it is replaced with a good one. Therefore, at all times the investor has
performing contracts in his portfolio.

9

l
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Concordia Finance belongs to the California 'hacking Association (CFA). It lobbies govanmuat on behalf
of the tzncldng industry Md maintains statistics which axe iwipful in business plzunniing. Aaloucding to the
CTA, die California Dcpautnnent of Motor Vehicles licensed 143,000 trucks m 1999. This is up over 50%
from two years earlier. This is only 10% of the licensed trucks nation wide. In the past year the
manufactures sold 300,000 tnxcka. Since this iqnesents 20% of the licensed trucks, and trucln have an
avenge 10 year life, it shows the manufactures know the demand is growing.

Every conslnnerpmoductwe buy apends somepuutofits life on e truck It may travel by ship,plane or rail
also, but it dwsys makes a part of the trip on s Mick. Some investors got concerned with the sudden jump
in diesel prices. Now, six months late, most of them have calmed down. Transport profits wen squeezed
when the cost was based on a contra that didn't allow for fuel price fluaua»tionL But as these are
renegotiated, fuel purine fluctuation is being considered. Many of the long distance haul operators still have
a cancan, but they are slowly addressing it. It scans unlikely that oil prices Anne apt to move upwind my
time soon,sowe thimkthc concern isover.

Concordia invites intcscstcd investors to eomaet them for more information, The main o&ice is located m
Ontario, Inventor relations is handled by the office in Lake Havasu City, Arizona. You may
wish to contact cither Michael Beiach, CPA or David Wanzek, CPA at

£44
Coaeemda Finance - Investor Relations

AZ

Plane:
Fax:

Concorden Finance ( Te Once)
..

Phone:
Fax:

_
-

_

_

_
_

I
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CONCORDIA FINANCING co., LTD.
e

I

A Ree e I4 ale Contractsen ASe i

1s ¢o Contra
2 / o reo.,

.
nancmg

/to fv

its and Servicing Agreement ("Age¢ement") is entered into to be
by and between Concordia Fl a California

, a(n) ("Investor")
Ltd

946W

To
effective as of
corporation (°'Concordia"), and
here in after collectively referred to as "the parties."

¢arlCL8 F 4 l//Jsm tfrc
3 o 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 trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. Investor desires to porch esc 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 trick (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

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.

n
I
I
i

l
liI

I

i

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

1.4 "Custodian" means £ /9 F;4 £0 c 44 L who shall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement. l

l

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

I
I

I

l
l

l1.6 "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

l

l
l

l
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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

,as  1  son  r ousConcordia hereby sells s d t
ave_z8___

fees 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. W ARRANTIES

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

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

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

I
=
n

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 ofwltich 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

9 6C0 0 1 6PBEWS*
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tile Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

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

4. CUSTODIANS; DEFAULT

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

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 exerted assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contreras and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments 8nd effect
the legal transfer of title to Investor.

i
|

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

5. 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

ACC007697
BERSCH
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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 entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) dl NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a0.833 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 aMt 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
dl o f the Contracts shall be void Q i i i , 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 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 lnvestot 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.

I

ACC007698
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8. 1nvBs'1*oR ACKNOWLEDGMENTS
1
g

f

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

Term. This Agreement shall continue in effect until the earlier of (a) the10.1
mutual agreement of the parties to terminate the Agreement, as evidenced in a wring signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Te ton on De aunt. 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

Any one or more of the following shall constitute a default of this11.1 e aunt.
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;

ACC007699
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r (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 m bankruptcy is filed against either party and
is not dismissed within 60 days;

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

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

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

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

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

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

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

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

u  f l a t h11.3 . All rights, remedies and powersmnted to the parties in

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

12. M ISCELLANEOUS i

12.1 Power of Attorney. In order to carry out the servicing nequircments 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

ACC0 0 7 7 0 0
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airy time, at Concordia's option, with or without notice to Investor, to do any or all of the following
iN [investor's name or otherwise, its special attorney in fact, or agent, with power to:

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

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

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

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

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

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

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

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

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

W then i12.4 . 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.

II

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

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

v d o  v i  o n s12.7 . 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.

12.8 E  t i  e 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 wananties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 o s  . A l ]  not ices, requests, demands, and other communicat ions
(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:iI
I

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

I

:

i

6 oF I6/9LV/45" 1°/¢c,QS//ZIf to Investor:
I

42l . .
i

i
l

12.10 Waiver o f Jury Trial. ( In i t ia l )  B O T H IN V E S T O R  A N D
CONCORDIA ACKNOWLEDGE THE EXTREM E COST ATFENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL 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 HBRETO.

, at Ontario, California.Executed this ____ day of

Concordia: Concordia Finance
a California ration

B y: 1.-
Christopher Crowder

r dent
InvestOr:

4.444-QM -
A C C 0 0 7 7 0 2
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Exhibit A:

fContrac

Name of Customer eater Prince a our 05

I

I
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c 1 CUSTODIAL AGREEMENT
r

1

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

¢'o£P ("Investor"),
colleclivel referred m

/ t o n  p ~ 4 t

("Concordia"), sole and separate property, a(n)
and ER Financial and Advisory Service , an632982 company ("Custodian"
herein as "the parties".

t/vsp/ci .f I~//'v»¢»*'¢ "'¢
R E C I T A L s 8

g
i

Concordia and Investor have entered into a Sade of Contracts and ServicingA.
Agreement dated N  I24 /°> ' (the "Sale"). Concordia is selling certain Contracts to
Investor and servicing such Contracts for the benefit of both Investor and Concordia. A11 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 Sade Agreement
are incorporated herein by this reference.

B. The She Contract requires the appointment of a custodian ro 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, TI-IERBFDRE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

e t stodian1. . The parties hereby appoint Custodian as the
custodian described in the Sade Contract, and Custodian hereby accepts such appointment.

2. Del every of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts Randall 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 n Peri3. . Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

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

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

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

|

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, certiGcatc, 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 acalracy thereof. Custodian shall not be obligated to make any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
instructions or to execute any such certificate, instrument or other document.

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

5. Amendment, Resignation, Interpleaded.

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written noticesigned 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 ofall 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 inclined 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,
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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r 6. Fee d E n es. Concordia shall pay Custodian a fee for :gas services in
the amount of 0.25% per month of the principal badanee, payable monthly. I

i

d7. Indernni5cations_al1_QQntQ_l4t@

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 oounscl 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, url . such action, claim or proceeding is the result Of the willful
misconduct or negligence of the In 8mnities. .

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

i.
IN WITNESS WHEREOF, the undersigned have executed this Agreement lo be

effective as of the day and year first above written.

Concordia: Concordia Fina o., Lad.
aCalifo . corporation

rChm her Crow
Vice P dent
f

Investor: '1
/, zir

¢!4W» /. i

- .... l :

1
. A

84
rfCustodian: E. 4 '. 4

rER Fl coal and Advis crviccs

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 December 1, 2005 by and between Hospice of Havasu, Inc.

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

the following respects:

RECITALS

A.

c.

WHEREAS on or about December 1, 2005 Hospice of Havasu. inc. 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 Hospice

of Havasu, Inc. monthly an amount equal to a ,§_§Z}_'Z2 percent return (3% 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 Hospice of Havasu, Inc. 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 Hospice of Havasu, Inc.

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

Ext-iiarrACC007685
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4.I

making to Hospice of Havasu, Inc.. 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

INVESTOR

8; r; I ItI ,to \//' CiBy: IN
Hospice at avast, Inc.
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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 December 1, 2005, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Hospice of Havasu, Inc. is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about December 1, 2005, Concordia and Hospice of

Havasu, Inc. entered into a Sale of Contracts and Servicing Agreement, a copy of

which is attached hereto as Exhibit "A", and

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

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

andattached hereto as Exhibit "B",

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

cannot repay the full amount Hospice of Havasu, Inc. 's investment balance. Hospice of

Havasu, Inc. 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 $107,599.32 to $25,099.32.

2. Section 1 .4 of the Agreement shall be deleted in its entirety and the

3.

:
l

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

the election of Hospice of Havasu, Inc.. In the event that Hospice of Havasu, /no. fails .

to elect the custodian, Concordia will be the Custodian.

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
1

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.

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, Hospice of Havasu, Inc. 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

4__By:
Christopher Crowder
President

INVESTOR

I

I

.r-
¢ "

f
By:

Hospice of Havasu, Inc.
RY: Mll<E

Pkesrlew ,cm Bqmh

l

l
l

3 l
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¢
v by and between Concorain Finand 9_.C0

corporation ("Co a"), and 41 w
here in after collcdively referred to as "the parties."

This Sale of Conrraas and Servicing Agreement ("Agreement") is evened into to be
effeWve as of ., I a.,

my we o. Forloell
RECITALS

a California
c'1n~=s1°~")

86526609-Y\)3l
FAFNEQ, JO (NTLY ml \24~'.-3-(~Fl'€5'\'0
s o P~v\Vo 9 6 H l?

A. Concordia desires to obtain short term Enrundngby fadoucilng, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales commas, and Concordia is willing lo
scivioe such contracts for Investor.

B . Investor desires to purchase conditional sales contracts (mm CoNcordia on the terms
and conditions stated herein, lnduding but not ltrnited ro the mutual condition that Concordia service
Slldl contracts.

1.

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

DEFINITIONS

1.1 "Contracts" means those certain trust (tractor and/or trailer) conditional sales
contracts listed in E;hihj1A attachedltoreto, including all Substitute Contracts.

r

g1.2 'Contract Default" means any of the following a Customer tells m provide
Dre insurance required by the Contract for a vehicle within30 days after notice of therequirement to
do so; a Customer fails to make three (3) consecutive monthly payunents under the Contract; a
Customer Glad any form of bankruptcy proceeding, or such proceeding is Sled against a customer; a
nepoesesdon is ordered for a vehicle under a Contract; or an insurance claim is made with respca to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a (Axstomcr
Dispute.

1 3 "Credit Problem" means the Customer is unable to pay trade debts due to
Insolvency and/or the Sling of a Petition in Bartlcruptcy.

1.4 "Custodian" means '?¢<' 6) .104 LB /Io who squall 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
land whatsoever, valid or invalid. that reduces the amount collectible from Customer by Investor.

ar r u 8 n r

Q4
I
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1.7 "Dealer" means an existing licensed truck dealer who is raanlcd as the payee
under a Conn-an and who has sold the Conuaec, at a discount, to Concordia.

1.8

1.9

"Default" shall have the manning sex forth 'm Seton 11 l i s ted .

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

1.10 "Substitute Connect" means a Conrracl having no known Contraa DeNmaN
which is delivered to the Custodian for uinsfer to lnveator for the propose of Investor replacing an
existing Conrraa having an equal or lesser principal balance for which a Conlraa Default has
occurred.

2. SALE OF CONTRACIS

Concordia hereby sells, assigns and transfers to Investor those Courxncmdescxibed in
Bxhlbit A. for a puxcttaso price of S /(fa I Q J) (the "Purchase Place").From time to time
monies may be ldd6d or taken. The lialttnce will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor m enter into this Agreement, and who Mn knowledge
that the auth and accuracy of the waoantlcs in this Agreement arc being melted upon by Investor,
Concordia wamota and covenants that

3.1 Couoordia'e business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Deatlcxs and the Customers named in the Contreras uh solvent.

3.2 Concordia is the lawful owucr of, and has good and Undisputed title to, the
Contracts.

3.3 Each Contract oHeted for sale to Investor is an actuate and undisputed
statement of indebtedness by Customer fox a sum attain of which is due and payable in accordance
with the terms at such Contract, and, to the best knowledge of Concordia, is not subject to my
defenses which would preclude payment by the Customer in accordance with the tends of the
Contract.

3.4 To the best knowledge of Conoordla, each Connect offered for sale to Investor
is an accurate statement at s bonatide sale, deliver and acceptance ofmerdzendise or pentotmance of
service by Dealer to Customer.

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

l
. 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

ACC007738
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liv Contracts are governed by the California Colmncrdal Code or the Commordal Code of tic
applicable state where Me Dealer is located

I

i
I
I

3.7 within ten (10) business days after Concordia receives knowledge of any
Contact Default, Concordia shall transfer and assign a Substitute Contract to lnvcstox to replace the
Contraa having a Contract Default, by delivering sow origiluadly executed Substitute Contract tO the
Custodian with executed title transfer doeumemsand, withing business days Adler receipt of such
Substitute Contract Md related documents, the Custodian shall place the Contract having the
ConMabetnult in the U.S. mail for return to Concordia.

n
I
I

na
I

I
I 4. CUSTODIANS; DEFAULT

.
II
I

A

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 eiiect the assignment and transfer of the Contracts and title to are
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 bcncit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Cnneordia's written
representation, a copy of which shall be mailed to Investor by Colnoordia as pan of the motnltly
report required by Section 6.2 hereof, that the Contract to be released 'thee (a) has been paid in full
and must be returned to me Customer, or (b) has incurred a Contract Default and is to be
conwrrently 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 indetall, and providing Concordia thirty (30) days from the date suds written notice is received
by Concordia to cure such Default. If Concordia fails to euro sud Default within smelt 30day cure
period, Investor may, at its option, unilaterally Instinct the Custodian to release to Investor tic
originally executed Contracts and all exeaated assignments then m the possadon of the Custodian.
Upon receipt of such originally executed Contacts and exerted assignments, Investor may, at his
option, and iN addition to all other remedies avdleble to Investor, tile the tide instruments and e&ect
the legal transfer of title to investor.

I
I..
I.
I

I

I

i
I

:

i.
I
:.

I

l

4.3 Assuming no Defnttlt 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 Contacts Md assignmanls, (\>) the paymau in fttll, and lease of all the
Contracts to Concordia for rectum to the Cvstomcra

5. FUNDING

l
i
l

l
l
l
lCouamently with the tuccclnion of this Agreement by thepartles, and lbs delivery of

the originally exeatted Contracts and executed title transfer doctmnents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Pda.

l

6. SERVICING AGREEMENT

ACC007739
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, 6.1 lxivcsmr hereby engages Md hires Concordia as its scwicing 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 tel epbone communication
with any Customer in default, imposition and collection of late payment fees and NSF clletak
charges, initiation at Concordia's son dlsaetion of all collection decisions, anions and activities,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vcltides and all other matters and decisions relating to me Contracts
and the vehicles coveted by the Contreras, as iflll all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

4
4

4 I

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

6.3 As its too for serving each Contract. Concordia shall be . titled to retain.
during the entire tom of the Contract, (a) all late payment foes, (b) all NSF charges, and (c) all
interest and other fees or charges Ur excess of that amount required to pay lrwestor142,81 per month
return (191 per annum, simple interest) on the then existing prlndpal balance due under the
Contracts. Subject only to a Default under Ms Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt of written notieehom investor describing rluclr
default in detail, the appointment of Concordia as the sewing agent for the Contracts under this

.Agreement is irrevocable and can be nnodiiied only with the prior written consent of Concordia,
which consent may be withhold by Concordia for my reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT $MLE OF CONTRACTS BY INVESTOR

. 7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in my or
dl of the Contracts shall be void go unless prior to such sale, transfer or assigmnent (a)
Investor ftfsr offers such Contracts to Concordia for purchase for 95% of the then existing pnnapar
balance due under the Contracts, and (b) Concorden fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of InvestorS intention to sell the Contracts,
which notice shall specifically referent this Section 7 and describe the Contreras which Investor
intends to sell. the identity, address and telephone number of the prospective purdtgscr (the
"Prospective Purchascr") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Comraas from Investor under Section7.1,
nothing contained herein Sean preclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the eva of such sale Concordia shall be
entitled to retain any profit upon sale without any obligation to Investor.

7.3 re Concordia elects not m 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 licreof.
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8. nwrssron Acicnowxranomsrm

lnvesror hereby acknowledges that the Contracts. if compared co other contracts
Which were rated under mdustry standards from "A" to 'D", with "A" being big, quality wilih
firuauneiUly strong Customers end/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with subaaotially weaker Customers and much less protection
in the Woe of the vehicles, the Contreras would probably be considered "C" of "D" grade. For that
reason, delinquent Comnds w11l not be unusual and there may be a large number of Substitute
Oontrams. Investor further acknowledges the importance at udlizlng an experienced serving agent
for such Contracts and for that reason specif ically 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 wllllrngness to enter this Agreement, and (b) the setvldng flees
to be paid to Concordia hereunder are fait um reasonable.

9. ARBITRATION

At the election of either party, any conuovcrsy, claim at dispute of any kind or
nature, arising out of or relating to this Agreement, or breach haunt shell be settled by
binding arbitration in accordance with the Commercial Albllratjon Rules. of the American
rlUbitration Association, and any judgment awarded or rendered bathe orbit:rator(s), may be
entered tn any court having jurisdiction hereof. The losing party shall pay all costs of
arbitration, together with any legal, coin, investigation, and accounting.

TERM AND TERMINATION10.

10.1 1 8 This Agreement shall continue to effect until the earlier of (a) the
mutual agreement of the parties to tennlnaic the Agreement, as evidenced in a writing signed by both
parties or (b) the payment m full d all the Contracts.

102 IIlsl;min.axl2LLZ9.Qn_l2smrlr~ Notwithstanding Rh# foregoing. "Pb" \b°
occurrence of my Default by erithor party, and the defaulting party's failure to cure suit Default
within thirty (30) days after receipt of written notice from the non-defaulting party descdblng the
Doha in detail, then upon the election of the nonddiaultingparty and upon effective written notice
to the defaulting party, this lltgurecment shall terminate.

11. DEFAULT MD REMEDIBS

11.1 293443. Any one or more at the following shah constitute a default of this
Agreement ("Default")

(a) Either party falls to pay any amount no the other pity when One;

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

;ACC007741
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(c) A receiver or trustee is appointed for any or dl of the assets of either8
PW;

(d) Bithcr party beeonns insolvent, oeaaes busilncss operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors of
voluntarily tiles under bankruptcy or similar La s);

(e) Any involuntary petition in bankruptcy is tiled rgarlnst either panty and
is not dismissed within 60 days;

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

(g) Any doarrnent, statement, writing, wirrnnty, representation, report,
eenitieate, tinandal strternent made or delivered by either party m the other is inoorrea, false, untrue
or misleading in any material respea whatever.

11.2 8 g l L g _ 5 989II. In the event of any Default by Concordia has not
been cured wittrm 30 days :Net notice of such Default is received by Concordia, which notice to be
effective must spedliteally describe the default, Investor may do any one or more of the following:i

i
(a) Notify the Custodian to release all the originally exeaated Contracts

and title transfer insmamcnts to Investor.

(b) Directly notify Amy Customers and died collections ofCotnlnas and
wllea wet Contracts, without payment at any further setvlcing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pennining to the Oontracts and deliver tern to Investor.

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

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

11.3 u five i lats. All riglitgrenmedlesandpowersgrantedtothepeirtlesin
this Agreement, or in any other agreement given by one party to the other, arc cumulative and may
be exercised singularly or concurrently with such other rights as the parties may have.

12. mlscrsunnsous

12.1 ggmL9;Aimm In order to carry out the servicing requirements of this

Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and pennitting Concordia (acting through any of its employees, attorneys or agents) at

A C C 0 0 7 7 4 2
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dry time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investors name or otherwise, its special attorney an Fm, or agent, with power to:

' (a) insert Concordia's remittance address on all Conmrrcte purchased by

Investor and being collected by Concordia; . .

(b) receive, open and dispose of all mall addressed to lnwestor from any

Customer;
(c ) endorse the name of Investor, or Investor's fictitious trade name, OB

any checks or other evidences of payment that may come into the possession of Concordia 011
Contracts purchased by Investor or pursuant to default on any other ducrarnents relating to my al the
Contracts, and including but not limited to, amendments, notias to customers and any other
documents necessary to curry out the purposes of this Agreement;

(d ) in Concordiais name, as servicing agent for Investor, or otherwise,
demand, sue (or, oollca, and Qw releases for any Ana all modes due or to become due on Contracts;

(e) compromise. proseaste, or a¢&»d by anion, claim: or proceeding as to
Sam C0ggIqg;

W

l

l
l

I

( t ) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

(8) todomymdallthingsConcordiadeemsnecessaryandpnopcr to
carry out the purpose(s) of this Agreement.

12.2 armies . Concordia agrees to indemnify and hold Investor harmless
against any Md 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 my of its wurOnties,
guarantees, commitments, or covenants in this lttgreement; or (it) Concordia's collecting or
attempting to collect any Contreras.

12.3 This Agzeeunem inures to the benefit of Md is
binding upon the heirs, executors, lldlminisuutors, successors and assigns of the parties.

1
l

1
12.4 y_ljg9n_lmgi1e[. A party may not waive its rats and remedies unless the

waiver is in writing and signed by chat 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 or that occasion, not the waiver of that
or any Gther right on any subsequent occasion. .

12.5 1£8@l§§§!. The prevailing party shall be entitled to receive all atwmey's tees,
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 entiorcing any right
granted under this Agreement, whether at not suit is brought. In my lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

ACC007743
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\
. 12.6 Qglj@m1gj,g__w. Tluis Agreenaem shall be govamad by and construed both as

w validity and perfonnanoe and enforced m accordance with Ws laws of the State of California,
vyxthout giving ¢ffec\ to the dloioo of law principles thcxeof.

12.7 huygliifggyjgiggg. If my providon(s) of this Jltgreeunent shall be declared
illegal contrary to law or policy, or otlaerwlse unenforceable, it is agreed tbalsucb provision shall be
disregarded and Mal all other provisions of this Agreement shall remain in full force and mm as
though suit provision(s) had not been incorporated herein.

Epgiggggmgmggt. 'This Agreement, and my exhibits and sdnedules attached
constitutes the entire agreement of the parties and supersedes all other prior agreement,

12.8
hereto,
understandings, nepraentations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 l5_9_gg~,. All notices, requests, demands, and other communications
(collectively Notias) given or made pursuant to this Agreement shall be given if sent by telex,
Loopy, fax, Hrst doss mail or by registered or eeniaea mal, return reodpt requested, postage and
fees prepaid, or equivalent private messenger/delivery service uttering signature adcnowledgemnent
by recipient (FedEx, UPS, ere), or by personal delivery, to the address listed below, new addresses
provided by the parties, or whomever located:

If to Concordia: Concordia Final Co. Ltd.
2920 mama £m»i== 1vJ., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chris Crowder

If lo Investor

.KF woo so moves- -12.1o Waiver TOR M40
CONCORDIA AcKnowua1>GB THE Bxrnzmn c A'ruanI>r»»nT TO TRIAL BY JURY,
A'\ND THEREFORE BOTH CLIENT AND CONCORDIA WAWE MY RIGHT TO TRIAL BY
JURY IN MY ACTION OR FROCEFDING OR 'I'R1'LNSACTION REIATING TO THIS
AGREEMENT OR ANY AGRBEMBNWS) REIATED HERETO.

at Ontario, Caliiummia.Executed this ____ day of

Concordia: Concordia Financing Co., Ltd.
a Caliibr xx

- - ' - ° ~"`Cliristopher Crowder
Vice Presidcnl

Investor:

/
8 .  F " 4 ' " ' 1 ~ " * ' \
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Vice President
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I
I

This Sade of Contracts and Servicing Agreement ("Agreed¢nt") is entered into to be
affective as of by and between Concordia I-inmc:igi_Co., Ltd a California
corporation ("Co a ), and . .*f /J
here in aila collectively referred to as 'the parties."

1=At4wet2 I
. so l zv Ivo f l s r l t?

A. Concordia desires to obtain ebon term Enandng by f8d01rin»g.selling and assigning to
Investor certain track (condor and/or nailer) conditional sales comraaa, and Concordia is willing to
service such contracts for Impostor.

Investor dedres to purchase condldooal sales contracts from CoNcordia on the termsB.
and conditions stated llerc'm, inducing but notlinnited ro the mutual condition than Concordia service
sud: commas.

i
I
I
!

I

!
!gI
E
|i THEREFORE, for valuable consideration, the receipt ad sufficiency al which is hereby

aclmowledgcd, the parties agree as follows:I
I

1. DEFINITIONS

x l
l

1.1
contacts listed in E;llihi1A amched.herato, including all Substitute Comnccs.

'Contract Dcfnult" means any of the following:

a Customer fails to make dune (3) consennntive monthly paynuents under the Conduct; a

I

I

I.
I
I
I

|

s

x

"Courne¢s" means those certain truck (tractor and/or trailer) conditional sales

1.2 a Cmzlnnaer fails w provide
the insurance required by the Contraa for a vehicle within30 days after notice of the requixenuent to
do so;
Customer tiles any form of banlauptcy »=°°=°divs- or sud prvoeedingls tiled againsla aaswmet: a

a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
repossession is ordered for a vehicle under a Contract; or an insurance calm is made with rcspea to

Dispute.

"Credit Problem" means the Customer is unable to pay trade debts due to

1.4 "Custodian" means *?",<' rr?z»4»1c>/*»

1.3
insolvency and/or the tiling of a Petition in Bankruptcy.

/
. who shall hold

the originally executed Comraas, with transferable tide docmnuants, pursuant to the mms of the
Agreement.

1.5 "Customer" means Lbe 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 Cu8Komcr by Investor.

l
l
l
l
l
4
l

i
l
11
I
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Which were mud under industry standards from "A" to "D", with 'A' being high quasi
financially strong . .
Contracts; and "D" bing low quality with suberamtially weaker Customers and much less protection

reason, delinquent Contracts will not be unusual and there only be a large xmunnbe of Subslituw

for such Contracts and for that reason specifically agrees that (a) requirement under this

is a material condition to Concordia's willingness to enter this Agreement, and (b) the servidngfees

Investor hereby acknowledges that the Contruds. if compared to other =°=t;°°;;

Customers and/or considerable excess value 'm the velndes subjecttYto :he

in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that

Connects. Investor further admowledges the imponnunce otulilizzlnganexpaieneed servicing agent

Agreement that Concordia be retained as the servicing agent during lheMetire tam of the Contracts

to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

entered it any court having jurisdiction hereof The losing party shall pay all costs of

At the elcctitwtofeitberpany, aiuty contruversy, claim or dispute of any lnNd or
nature, arising out of or relating to this illgreennent, or breach hereof shall be settled by
binding arbitration in accordance with the Cotunmercial Arbitration Rule; of the American
Arbitration Association, and any judgment awarded or rendered by the arbitntor(s), may be

arbitration, together with my legal, court. investigation, and accounting.

l10. TERM AND TERMINATION

This Agreement shall continue in elect until the :Ruliar of (1) the10.1
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by boat
parties or (b) the payment in full of all the Contracts.

T£¢1LMe!i9L!lm.12s£tM.t~ "pOp the
occurrence of any Default by either party, and (be defatalung party's tuilure ro one suit Default

Default in detail, then upon the election of the non-deitnultingpany andupon e€eetive written notice

10.2 Notwithstanding the foregoing,

within thirty (30) days after recdpt of written notice from the non-tiefaulting potty describing the

to dm defaulting party, this Agreement shall terminate.

11. DEFAULT ,we REMEDIES

2994- Any one or more of the following siaall consdmte default of this11.1
Agreement ("Detiatllt"):

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

. (b) Either party breaches any tcmt, provision, covenant, warranty or
rcptcsentatton under this Agreement, any amendxncnt hereto, or any other agreements or contracts
between the parties;

ACC007729
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4 W
. 12.6 §g!i{Q;_1;LL,a_\_»{. Tlulis Agreement shall be governed by and construed both as

w validity and performance alum enfowcd in aceoxdance with the laws of the State of California,
without giving effect to the choice of law prindplss thereof.

12.7 I!Bl i g ,m. If any puovision(s) of this Agreement shall be declared
illegal, contrary to law or policy, orotbeswise nnetnforceable, it is agreed that such provision slnll be
disregarded and that all other provisions of this Agnaunent shall remain in full foxes and effect as
though sud! prtwision(s) bad not been innorpotatzd herein.

5aes prepaid, or equivalttnl private masengesz/delivery service oKa~lug signature adnnowledgezunent

4

l

118 9 § 4 8 This Agxeeanent, aW any exhibits and schedules aftachcd
hereto, constitutes the entire agreement of the parties and sutpezsedes all other poor agreements,
understandings, rcpittzsetttatioxts and wamnties, whether written or oraL This Agreement may be
mended only by wane" agreement executed by me parties.

12.9 Note . All notices, rcquats, d=u1===dS. and other communications
(colleaively Notias) given or made puxstaant to this Agaccuttenr shall be given if sort by telex,
telecopy, &x, firstdass mail or by registered oroextided mail mum: receipt reqitestted, passage and

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:

., Ste 103
Concorden Fem Co., Ltd.
2920 hump F8\11pit= led
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chas Crowder

If to Investor:

/°
M F M849 nom

AND1118R80QR3 BOTH cuss AND CONCORDIA WAWE ANY RIGHTTO TRIAL BY

12.10 Wdvcr INVESTOR AND
conoo1u>1A ACKNOWLEDGE: Mn exrnsue COST ATTENDANT TO TRML BYJURY,

JURY  IN  A NY  muon OR rnocssnuwc OR uzA nsA cnon RE LA T ING T O has
AGREEMENT OR ANY AGREEMBNTYS) RELATED xsnsro.

atOn!8ri0,Caliiurnnia.
Executed this ___ day of

Concordia:

\

Investor:

/

Concordia Financing Co., Led,
a California eerpurition

/'-" "

toplier Crowder
Vice President

8. F4 M2

a

I

i
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cvsronuu. AGREEMENT
|

I r9 .

r
I

I ¢
solerdia"),

7/44
("Cones
and lm"), collccti

. . . .. . . . .  ,. . . . . .
harem

0
as "the parties". .

I! RECITALS

THIS CUSTODIAL AGREEMENT ("14s1°°="\¢"*") is made and entered into as of
by and between Concordia Fixnandng Co., . .

and sepasaze property, a(n 9' 1 13 ("lnvcsWr"),

anAd1sma°°~1u>wy C'

\- ' 9 3 8 ' 8 ' 3 0  m y (
9\>V~V woéét-t to

not a and In
2 7 03

I
I

Ltd., a Cadifomia oorporacion

very refuted to
§=p@~\~f\9;a.6RE@~°**Y V\

w LW R\6HTS To

A . vcstor have entcxtzd into a So: of Conétrads and Servicing
Agreement dated (the "So"). Concordia is selling certain Contracts lo
Investor and servicing such Contracts for the benefit of both Investor aM Concordia. All tcxms used
herein shall banc the meanings set forth in the Sale Agreement. A true and exam copy of the Salc
Agreement had been ddjvercd to Custodian, and all the tum: Md provisions of hz Sale Mgnseuism
axe incorporated herein by this rcfaenoe. .

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

c . Concordia and Investor wish to appoint CMstodim as the custodian uodcr the
Sale Contract, and Cnsbodian is willing to serve in such caupadty under the terms of this Augment.

NOW, THEREFORE, for valuable oondderation, the receipt and suffidancy ol'which
is hereby acknowledged, including the mutual covenants hetdn contained, the pancreas hereto agree as
follows:

l
l
1

1. &g2Q;nm,.¢9__Q1_;!9gi4. The parties hereby appoint Custodian as the
aastndian described in the Sale Com nd, and Custodian hereby wcepts sud: appointment.

2. 1g L 4 39. M89 Concurrent with the execution of this
Agrecurent, Concordia shall transfer to Orstodian the originally executed Contracts and all evidences
of title with respect lo the vebides covered by the Cou\r\cts. with separate assignments executed by
Concordia which effect the arrangennem 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 Md separate assignments asprovided herein
for the Contracts .

3. Custodian shall hold the Contracts and related dowmenls for
the benefit of Concordia and Investor, for the period described in Section43 of the Sale Agreement.

Biah!5.221142ns'..Bsrel2Qn1ii!2i1i$i9i.QI$3Jl§Mii1n4. . It is understood and Agccd
that the duties of the Custodian are purely administrative in nature. and that

1
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s  t 4.1 Cllstodian's responsibilities shall be. limited to those described in
Seasons 3.7 and 4 of the Sale Agrneennent.

.  ' 4.2 Custodian shall not be responsible for the performance by Ctwwrdia
or Investor of any dihdr 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
aoasracy or validity at any Conlraas or other documents delivered to Custodian. Onstodian shall be
entitled to rely upon the accuracy, acc in reliance upon the contents, and assume the genuineness of.
my notice., lnstmcdou, certif icate. signature, instrument or other document which is given to
Custodian pursuant to this Agrumreat or the Sale Agreement without the necessity of Custodian
verifying the truth or wuuacy thereof. Qrstodian shall not be obligated to make my inquiry as ro
the authority, capacity, existence or identity of any person purporting to give any sud: notice or
instructions or to execute any such ceni5m1e, instrument or other document.

4.4 Qrstodian shall mt be liable for any anion taken or omitted hereunder,
or for the misconduct of any erntployee, agent or attorney appointed by it, except in the case of
Custodian's willful miswndua or negligence .

5.
il
l
l
i
i5.1 Tlris Agreement may be altered or amended only with the written

consent of all the panic: hereto. Custodian may resign tor any reason upon think (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date ofsucb resignation he snmll not be required to accept any additional documents but his
only duty shall be to hold the doewnnents in its possession for a period of not more than live (5)
business days following the efieaive date of such resignation, at which time (a) if a successor
custodian shall have bear appointed by Concordia and Investor and written notice thcreofflultcluding
the name and address ofsuda soeeeworaastndlau) shall have been given to the rcsignilrgCustodiau
by Concordia ma 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 shalt not have received written notice signed by Concordia and Investor custodian and a
successor than Me 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 ttansferof 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 ofScdion6 hereof,
the nesiglrirug Custodian shall be entitled to be reimbursed by Concordia for any expenses incured in
connection with his resignation, and transfer of the custodial documarts to a successor arstodian
pursuant to this Section Sl.

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 custodian documents with a court
of competent jurisdiction and interplead such dispute and the parter: will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred mduding
Custodian's reasonable attorneys' fees.

2
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9 6. Concordia shall pay Custodian a fee for his services in
the irnount M4213 per month of the principal balance, payable monthly.

. 7. lndomluifieuions_lnd&llmg9gi9g.

Notwithstanding the provisions of paragraph 6, ConcordiNagoees xo

and severally the 'Indo=milics") and Concordia agrees to hold Umm banunlcss from. any and all loss,

Indemnities may sutler or ilwur by reason ohny dion, claim or preceding boonighl or threatened

which this Agreement relates, unless such anion, claim or proceeding is the result of the willful

indemnify Qiswdian 13 his or its of5oera, directors, ernnployccs, agents and shareholders (jointly

liability, cost, duunage and expense, inducing, without limitation, reasonable counsel fees, which the

against the lnderrnnitics arising out odor relating in any way to this Agreement or any Transaction to

misconduct or negligence of the Indemnities.

The provisions of this Section 7 shat) survive any termination of this7.2
Agreement, whether by transfer of the custodial documents, resignation of Chadian or Glhelwisc.

. no WITNESS WHBREOF, the undersigned have exeaned this Agreement to be
effective as of the day and you Erst above written.

Concordia:
Concordia Financing Co., Ltd.
a Califo a eorpbmiion

\
. . . .

Investor:

Christopher Crowder
Vce President

9¢38.@»wLSL ,6 '_9Cqm4»»_.Q_. v

Custodian:

/

o

. Financial an A ivory Services
J

I

. u3

l

l

l

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 December 17, 2006 by and between Kristine B. and Gregory W.

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

amended in the following respects:

RECITALS

A. WHEREAS on or about December 17, 2006 Kristine B. and Gregory w.

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

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

and

B.

c .
l

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

B. and Gregory w. Farmer monthly an amount equal to a 0.833% percent return (Mtg

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

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

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

i

remain a going concern, and

D. WHEREAS Kristine B. and Gregory W. Farmer 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 Kristine B. and Gregory

2. V E URECE
Z5}U$lwe
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I
I

w. Farmer monthly payments in an amount equal to the interest payments Concordia

has been making to Kristine B. and Gregory w. Farmer. These monthly payments

shall, however constitute, and be characterized as, a repayment of the principal of the

purchase price as that term isdefined in the Sale of Contracts and Servicing

Agreement.

3.

4.

l

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. Anychanges shall be effective only

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

CONCORDIA FINANCING co. LTD,
a California Corporation

l

l
l

l

lBy:
Christopher Crowder
President & COO

INVESTOR

By: / < » w » 1 D f » F4=/4411-2/1,
Kristine B. and Gregory W. Farmer

ACC007721
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TO SALE F CONTRACTS
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AMENDM N
AND .

I
Effective February 1, 2 9,I 5

i

e Sale of Contracts and Servicing Agreement,

previously executed on Dace r 17, 2006 by and between Kristine B. and Gregory W.

Farmer and Concordia Finance g o., Ltd., a corporation ("Concordia"), is hereby
I
I
Il

amended In the following resp s
l

I

» RECITALS

A.
i
1

g
l

l

\ncordia was to make cedarn monthly payments,

i
WHEREAS on o Lb LN December 17, 2006 Kristine B. and Gregory w.

Farmer and Concordia entire pm the Sale of Contracts and Servicing Agreement

where under, among other thy 18,

and
I

B. l l

l

8

wHERa4\s Con rdtp has, as a matter of practice, been paying Kdstine
i

B. and Gregory w. Fayer mo . II an amount equal to a 3352 percent return 10°

~_/

11
I

I

al "purchase price' as that term is defined,

nt economic conditions, it is no longer practicable

Interest payments wllhout leooardlzino it; ability to

1o.

per annum simple interest) on e

C. WHEREAS due t .c

for Concordia m continue maki

remain a going concern, and

WHEREAS Kristi L and Gf6Qory W Farmer desires to continue to

14

n
receive regular monthly payee ts;

NOW, THEREFORE, Rh !DG es hereto agree as follows:l

i i
I

AGREEMENT

1.
1

:
IParagraphs 6. z d .3 of the Sale of Contracts and Serving Agreement
X
1are deleted

2.

I

4
In place thereon, o

1
1

..

rolla will continue to pay to Kristine B. and Gregory

R E C E I V
4

i s

I
Z'IrD\3
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\
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i
1shall, however constitute, and

f

I

. i
w. Farmer monthly payments i f an amotrnt equal to the interest payments Concordia

has been making to Krlstfne B. Ind!Gregory w. Farmer. These monthly payments

clllaracterized as, a repayment of the principal of the

purchase price as that term is ft d in the Sale of Contracts and Servicing

Agreement.
l
l
l

I

I
3. I

I

I

I
I

I

l l4.

0I

Except as amend y this Agreement, thérterms and conditions of the

Sale of Contract and Servicing event shall remain in full force and efllect.

Neither this Ame m nt nor the underlying Sale of Corrtract and Servicing

r amended. Any changes shall be elliective only

I
f

l

CONCORDIA FINANCING co. LTD,
a Califomla Corporation

¢ . .By. .
Christopher Crowder
President & COO

f
4

1

INVESTOR

By; 4 x. IC&"'tt7}'b2/1,
Kristine B. and Gregory w. FalTerer)

)

\

J

4

Agreement may be orally M a
I

upon the execution of a written gr event by the parties hereto

I

I
I

I I
I

I
g

II
r

1 I
I.

l
W

i
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AMENDMENT TO SALE OF CONTRACTS
ANDSERVICING AGREEMENT .

/

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

previously executed on December 17, 2006 by and between Kristine B. and Gregory w.

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

amended in the following respects:

RECITALS

I

I
=

A. WHEREAS on or about December 17, 2006 Kristine B. and Gregory W.

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

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

and

B.

c.

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

B. and Gregory w. Fayer monthly an amount equal to a 0.833%percent return (1gfg1

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 Kristine B and Gregory w. Farmer 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.

vx'=8 i*f
L

In place thereon, Concordia will continue to pay to Kristine B. and Gregory

_ E o
R E Q

EXHIBIT
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W. Farmer monthly payments in an amount equal to the interest payments Concordia

has been making to Kristine B. and Gregory w. Farmer. 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, theterms and conditions of the

Sale of Contract and Servicing Agreement shall remain infill 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

9:v\Q@<s 3 \D. €"luivrls>)c
By: 8 , I:'2"¢4"l4-4»'L,

Kristine B. and Gregory W. Farmer

ACC007732
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CONCORDIA FINANCING co.,LTD.

§a1e of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of February 1, 2006 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and _Melvin_L__m_or an Trust Dated Sgpternber@Q -MgLv . Morgan
_As TeLs@_, 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 assigning to
Investor certain track (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.l

B. investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts. 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 trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

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

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

1.4 "Custodian" means ER 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.

ACC007769
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1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract :md who has sold the Contract, at a discount, to Concordia..

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

1..*) "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
lConcordia hereby sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purchase price of $90000.00 (the "Purchase Price"). From time to time monies may
be added or taken. The balance will be shown in Exhibit A.

l

l

l

W ARRANTIES3.
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.

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 bonafidc 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 arc governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3 7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer arid assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract tithe
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 inc rrecl 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 eur 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, life the title instruments and effect
the legal transfer of title to Investor.I

I

.|
4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall

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

l
l

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 iii 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 tor payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

i

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire 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 go; per month
return Q per annum. simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, arid 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 CONTRACTSBY INVESTOR

l
l

lI

7.1 Any attempt by Investor to sell, transfer or assign investor's interest in any or
all of the Contracts shall be void 3_9 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 he bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.
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INVESTOR ACKNOWLEDGMENTS8.

I

I
I
I

i
I
|

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

l
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 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties lo 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 porty's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

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

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

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

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

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

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

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

l

l4

11.2 _R_emedies 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: l

l
t4
l
4

4(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 ContracLs and deliver them to Investor.

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

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

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

12. MISCELLANEOUS

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

l

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

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

(c) endorse the name of Investor, or 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 o1.her
documents necessary to carry out the purposes of this Agreement;

i

i

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, i

l

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

(f) from time to tunic 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.

Mold Harmless. Concordia agrees to indemnify and hold Investor harmless12.2
against any and all claims, losses, expenses costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure ro perform any of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.

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

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

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:

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: Melvin L. Morgan Trustee

12. 10 Waiver of Jury Trial. / (Hiifial) 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
AG REEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this l.6th day of Februarv 2006, at Ontario, California.

Concordia: ___

-_.>

Concordia Financing C94,._Ltd.
a Ca iigggnia-corporation

. // y:
"Christopher Crowder

Vice President
Investor:

44/W
I

. 4 . v
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Exhibit A:

List of_Cuntracts

N33!D.Q 0.f Cmxstogggg Qealer _E_;i9.gjpz1l Amoy_|;g.As of .__ .2006

I

I
I

$Tot al :
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CONCORDIA FINANCING co., LTI).

§8g:_ofContracts and Serjyj_cin A r_egn.ge_n_t
A<.+.

(379)

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of February 1, 2006 by and between Concordia Financing Co., Ltd., a California

corporation ("Concordia"), and Melvin L.__m_t8gan Trust Dated September 442002Melvin L. Morgan
As Trustee , a(n) lndiviglugl ("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 thcmutual 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 .I "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contacts listed in Exhibit A attached hereto, including all Substitute Contracts.

l
I

I

I

L Z "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
at vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer

Dispute.

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

1.4 "Custodian" means ER Financial and_4\_;1visory Services, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

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

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.
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I 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 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 $60 000.00 (the "Purchase Price"). From time to time monies may
be added or taken. The balance will be shown in Exhibit A.

3. W ARRANTIES

l|
l|

I

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

a

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

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

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

l3.6 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 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 tor return to Concordia.

I
I
| 4. CUSTODIANS; DEFAULT

I
4.1 Upon execution of this Agreement, the originally executed Contracts and all

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

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

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

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
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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 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
date to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

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

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

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

=

7.2 If Concordia elects to purchase the Contracts from Investor under 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 rems of thi.s Agreement, including but not limited to the servicing

provisions of Section 6 hereof.
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8. INVESTOR ACKNOW LEDG M ENTS

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 he unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such 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.

|
I
II
I
I

ARBITRATION9.

At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by
binding 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. l

i
l

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 nondefaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

l l . DEFAULT AND REMEDIES

l 1.1 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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(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 riot dismissed within 60 days,

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

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

11.2 Beinedies After Defer . 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.

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

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

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

12. MISCELLANEOUS

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

i 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 Concording's remittance address on all Contracts purchased by
Investor and being collected by Concordia,

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

(c) endorse the name of Investor, or 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,

rd) 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(6)
said Contracts,

ll
l(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.

l

ll
l
l1
i
l
l

12.2 Hold Harmless. Concordia agrees ro 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 WaiverQ 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 Califorr law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the Stale of California,
without giving effect to the choice of law principles thereof.

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

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

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

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

If to Investor: Melvin L. Morgan Trustee

.
12.10 Waiver of Jury Trial. k, ( I- '- l( Ini liul)  BOTH INVESTOR AND

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

Executed this 16th day of Febnlarv 2006, at Ontario, California.

Concordia: Concordia Financier Co.,Lld.____..._.
a Caliior oration -

By:
Christopher Crowder
Vice President

Investor:
. r~ ,f
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Exhibit A:

4 of Contracts
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i
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CONCORDIA FINANCING co.,LTD.
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Sale of Contracts and Servicing Agreement
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and Concordia is willing to
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tos"tJ1e parties."
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5 elites to obtain shoif term

Mick (txactof and/or trailer) conditional sades contracts,

\
\

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of C 2.£» 2003lby and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), ,  a(n) I  u p  " D J ("Investor")
hereinafter col1ecii*ve' f¢:u=ed

M Ly/ fv 1.-» /'€7*>'? G4/v' . /

. -7ww> » .. ;.

A. Concordia d financing By factoring, selling and assigning to
Invcs6?E .
service such ntracls 'for In/estor.

3 , . \~
B. investor dcsir'es to purchase conditional Les contracts from Concordia on the terms

and conditions stated herein, including but not limited to Lhe rural condition that Concordia service
such contracts. `l

I
i x 1

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

i

I

l . DEFINITIONS

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

/

1.2 "Contract Default" means any of the following: a Customer 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 12ails to make three (3) consecutive monthly payments under the Contract, a
Customer tiles any form of bankruptcy proceeding, or such proceeding is tiled against a customer; a
repossession is Ordered for a vehicle under a Contract, or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle, or a Customer
Dispute.

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

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

l
1

I

l

i1.5 "Customer" means the account debtor under a Contract.
i

i

i

l
1.6 "Customer Diwutc" means any claim by Ctstomcr against Concordia, of any

kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

l .7 "Dealer" means an existing licensed truck dealer who is named as thepaycc
under a Contract and who has sold lbs Contract, al a discount., to Concordia

1.8 "Default" shall have the moaning set forth in Section l l hcrooti

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

1.1G "Substitute Contract" mans a Contract having no renown Contract Deiéuh
which is delivered to the Custodian for transfer' to Inventor for the purpose of Investor rcplacixng an
existing Couuact having an equal or lesser principal balance for whim a Contract Default bus
occurred.

2. SALE OF CONTR.ACIIS

_is-_.
Concordia harry sells, assigns and transfers to Investor those Contracts described in

Exhibit A, for a purchase price ors 44. (the 'Purchase Price"). From time to mc monies
may be adds or taken- The balance ml be shown in Exhibit A.

3. WMRRANTIES

As an inducement for Lnvcstor to mater into this A8f°¢03<=r1l, and with61.11 knowledge
that the truth and accuracy of the wananties in this Agwauucnt are being rcliod upon by Investor,
Concordia warrants and oovcnans that:

3.1 Conoordials business is solvent, and to the best knowledge. of Concordia,
without any duty to investigate, the Dcalas and theOlstomas named in the Conlxaas are solvenL

31 Concordia is the lawtiil owner of. and has good and undisputed title to, the
Contracts.

Each Conlnct offered for sale to Investor is an accurate and undisputed3.3
statement ofiudcbtedxncss by Customer for a sum certain of which is due and payable in aceordalncx
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' Abe
Contac t

3.4 To the best knowledge of Concordia, each Contract 0fTered for sale to Investor
is an accurate statement of bona fide sale, deliver and acceptance of mcrchandjsc 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 Deader having Contracts which are factored by Concordia to Investor
under this Agreement.

1

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to dctarnine 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 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 cxwuted Substitute Contract to die
Custodian with executed title transfer documents, and., within 2 business days alter receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4 cusronutn; 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 copy oftliis 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 o f 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
andi d¢laiI, and providing Concordia thirty (30) days Gom 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, tmilatcrally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

\

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

5. FUNDING
I

Concu1Tcntly with the execution of this Agreement by the parties, and the delivery of
the ort ginatlly executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the £1111 amount ofdme Purchase Price.

6. SERVICING AGREEMENT

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

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

6.3 As its fee for servicing each Contract, Concordia shall be entitled to rctairi,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and otherfees or charges in excess of that amount required to pay Investor a .83% per month
return (l0% per annum, simple interest) on the than existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt ofwritten notice firm 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 Contacts shall be void gt; initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days alter receipt of written notice from Investor of Investor's intention to sell the Contracts,
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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.

I
n

7.2 lf Concordia elects to purchase the Contracts from Investor under Section 7. 1 ,

nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of

the Contracts to die Prospective Purchaser, and in the event of such sale Concordia shall be entitled

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

l
l
l

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. INV ESTOR ACKNOWLEDGMENTS

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

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

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

ro be paid to Concordia hereunder are l`air and reasonable.

9. ARBITRATION

At the election of eitherparty, 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 cou11 havingjurisdiction hereof All costs of arbitration, together with any legal, court,

investigation, accounting, sha.ll be paid by the losing party

10. TERM AND TERMINATION

ACC007797
BERSCH



;: <ZW 1"

10.1 Tem°. 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 ofall 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 clfcetive written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND iuaivinnirzs

1 1.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

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

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

l
l1
i

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

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

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

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

(g) Any document, statement, writing, wan~anty, representation, report,
cerci ticate, 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 Alter Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

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

l

9i

- (b) Directly notion any Customers and cfTect collections ofContlacts and
collect such Contracts, without payment of any lixrther servicing fee lo Concordia.

l
l

1

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

l
l
l(d) Subject to subparagraph (e) below, exercise any other rights and/or

remedies available to Investor under law or equity. l

l

1
1
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.

I
il 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 maybe
exercised singularlyor concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Power of Attomcv. In order to can'y out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or othenvise, its special attorney in 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 ro Investor from any
Customer,

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

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

(G) compromise, prosecute, or defend any action, claim or pmccedingas to
said Contracts,
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(1) firm time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and .

I
I

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

I

I

i
|

I
I

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

I

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 partial.

!

I

I
I

I
I
I
g

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed byithat party. A waiver of a party of any right or remedyunder 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

!

lI
12.5 Legal Fees. The prevailing party shall be entitled to receive all artomey'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
grants 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 shallbeentitled 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 accordance with the laws of the Stale of California,
without giving effect to the choice of law principles thereof.

l

l

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.

l

l
l

i

i

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

12.9 Notice. All notices, requests, demands, and 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 raiuested, postage and
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foes 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 :

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

If to Investor: IL . CJ "AS Fl;

(
\ )

iii@i=
e,

lnilia0 BOTH INVESTOR AND

I

i724.

z

12.10 Waiver of Jury Triad
CONCORDIA ACKNOWLEDGE THE EXTREME OS ATTENDANT TO TRIALBYJURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO TIHS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this , day of L . __ 2009i§at Ontario, California.

I
I Concordia:

i

Concordia Financing Co., Ltd.
a California corporate

-

B
Christopher Crowder
Vice President

Lnvestor:

J4/8'1to.4» z 4 .
L
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Exhibit A:

List ofContmcts

Dealer Principal Amount As of FM ;42ocn-IName of Customer

I
I

Total: s
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CUSTODIAL AGREEM ENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
Februarv 1,2006 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Melvin L. Morgan Trust Dat Qnt@mbQiZM, sole and separate property, a(n)
Individual/Trust ('°Invcstor"), and linancial and A@i§erv Serving, an Arizona company
("Custodian"), collectively referred to herein as "the parties".

R E C I T A L S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated February I, 2006 (the "Sale"). Concordia is selling certain Contracts to Investor
arid 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. Apgqintment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

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

l

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

l
EXHIBIT
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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, arid assume the genuineness of,
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
verifying the zenith or accuracy thereof. Custodian shall not be obligated to make any inquiry 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 iii the case of
Custodian's willful misconduct or negligence.

5 AMendment. Rcsiznation, Interpleaded.

i
i

I
I
I

Ii

I

l

I

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' writtc n
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.

l

l

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.

2
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6. Fees and Expense. Concordia shall pay Custodian a fee for his services in
the amount of0.1% per month of the principal balance, payable monthly.

7. Indemnifications. and QQribution.I

I

i

I

I

;
I

I

I
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 "Indemnities") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage andexpense, including, without limitation, reasonable counsel fees, which the
Indemnities may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out 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 at' this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

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

Concordia: Concordia Financi;;g_cQ.,.L!£1.
a Ca1ijioi>nia corporation

""""" . .
L . . . . . . -

I
i

(. Christopher Crowder

Vice President

Investor: K L
I

¢" L
L ./r I!

Custodian:
3-f, .f *z 4

ER Fins) tal and Advisory Services

3
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CUSTOI) [AL AGREEMENT

THIS CUSTODIAI.. AGREEMENT ("Agreement") is made and entered into as of
Februarv LZQM by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Melvin L. Morgan Trust Dated September 4.2002, sole and separate property, a(n)
Individual/Trust ("Investor"), and ER Financial and Advisorv Service , an Arizona company
("Custodian"), collectively referred to herein as "the parties".

R E C I T A L S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated Februarv 1 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
arc incorporated herein by this reference. .

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

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

l
l
lNOW, 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. Delive3LQf_L)ocuments 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:

I5__ 1 Ilsa

I I nilACC007790
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4.1 Cust.odian's responsibilities shall be limited to those described in
Sections 8.7 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 this Agreement or under the sale Agreement.

iI
I
I

I
I
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 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 attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5. Amendment. Resignation. Interpleaded.

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof,
the resigning Custodian shall be entitled to be 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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6. Eees_.;;_nd Expenses. Concordia shall pay Custodian a fee for his services in
the amount of 0. 1% per month of the principal balance, payable monthly.

7. Indemnifications and Contribution.I

I
I
I..
I.
I

i
i
I
I

7. l Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents arid shareholders (jointly
and severally the "Indemnities") and Concordia agrees to hold them harmless from, any Randall 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:
i

~Concordia Financing Co., Ltd.
a Californi

4.
- - _

Christopher Crowder
Vice President

Investor:
K . /

r r '
./ I

Custodian:
/

/ .

/&- 97 >-~
~`

rt*

ER Figafncial and Advi try Services
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CUSTO DIAL AGREEMENT

1

i
1

l

\l

\
W

l
l$¢1'ViC€~ an 5 na company ("Cl51.odi

W \< ? l . v i / v

THIS CUSTODIAL AGREEMENT ("Aglrcancnt") is rnadn and cmcrcd into as of
gM__7_ . 2001{by and bcrwccn Concordia Financing Co., Ltd., a California corporation

("Concordia") , a(n) _ 4bB **(':[nvmIO1"), and E R Financial and Advisory

an"), collaztivcly rcfarcd to bcrcin :Ls "the parLics.

Lwfo ¢r»/' v'»¢~.¢f 4044/'i.€?"7 4  z ' L
"7 ECITALS / 40

l

l

3

l

l

l

A. Concordia and Investor have entered into a Sale of Contrac1s and Sen/ncing
Agxeeuncnt dated 2001i-(thc "Sale°'). Concordia is selling certain Conuacis lo lnvcsror
and saving such ContraCts for the bandit of both Investor and Concordia- All rams used bcrcin
shall have the meanings sa forth in the Sac A true and cncaa copy of the Sale
Aglneauncnt has been delivered to Custodian, and all thctcrms and provisions of the Say Agrecrncnt
an: incorporated herein by this reference.

1
1
l
l

B. Tic Sade Contract rcquirs the appointment of a custodian lo hold Loc
originally executed Contracts and dtlc documents.

C. Concordia and Invcstorwish to appoint Custodian Zs the custodian under the
SaleContraa, and Custodian is willingto save in sud: capacity under the rams of this Agrccrncrn.

. NOW, THEREFORE., for valwablc eonsidcauarion, the receipt and suiciaacy of wtxich
IS harry act-ooowledged, including the mutual covenznls herein contained, thepartios hallo agree as

follows:

1. Appointment of Custodian- The parties baby appoint Custodian as tic
custodian dscribcd in the Sac Contract., and Osuodizln hereby accept such appotnnncnt.

2. Delivery ofDocnmcnts to Ossnodiarn- Comnczmuntwwitlz &¢ crccudon of this
Aglrccnunaml. Concordia s&1all tlranusfcsr to Ousnodiaun d:n;origi:nal1y cacoc:1r!od Conunnacls and all cvidamcm
oftidc vi{iil1xcspoa to the vchiClCs covacd by With asiggimazl$ cxoantctlby
Concordia which cErcI the anapganant Md Inralnsfzr of tl1cCOut:ac1s and tide to the vehicles to
Investor. All Substimtc CouUacts d<:1.ivcr1cd by Coneordia to Custodian shall also be originally
cxocutcd and shall be accompanied by evidences oftidc and scparaxc assignnuamls as provided hath,
for the Contracts.

3. Holding Period. Custodian shall hold Rh<:Conura<;u=, and relaxed documents for
the bc.nc6l of Concordja and Invcslor, for the period described in Socdon 4.3 ofLhc Sade Agrocr11c1>'

4. R.ip,hm_ Duzjcs and Rcsponsibililim ofcuslodja.n. ll is undcrsiood and.2gf¢=°9
dhal Loc dulics of Loc Custodian arc purclyadminjsualivc in narc, and Lhalr
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4.1 Custodian's rcsponsibilitjcs shall be Iimilod to lhosc described in
Sections3.7and 4 oflhc Say. Agrucxncnl.

4.2 Custodianshallnot be responsible for the performance by Concordia
or Invcstorof any ofthcir respective obligations under this Agrccmau or under Lhc salt: Agnrurznnczu.

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documatns dcljvaud to Custodian. Oastodianu shzallbc
cntjtlcd to ray upon the accuracy, main reliance upon the contents, and assume the gcuuinaacss of,
any notice., instruction; ccrtiiicalc, siglnaturc, instrumaat or other doazmcnt which is givazt ro
Custodian pursuant to this Agrcanan or lbs Sale Agroasncnt without the necessity of Custodian
vm tying the truth or acauacy thczcoi Custodian shall not be obligated to make any inquiry as .to
the aulhOfiiy, c:apa::ity_ cxiStcnoc or idcmity of any person purporting lo give any such notice or
instructions or to cacccnnc any such caiificalc, instrument or otbcr docurncnl.

4 .4 Olstoclian shall not be Ijablc for any action laker or omitted haumdcz;
or for the misconduct of any employee, agazu or atlomcy appointed by lg cxocpl in Loc case at'
Cuslodiarfs willful znjsconducl or ncgliganoc.

5. Ammdmcnt, Rciqnadon lm cicada:

5.1 This Agxucnncni may be allaud or amended only with the written
consent fall Lbcpartics hcrcro. Omstodian may resign for.any rcasou upon r.hixty(30) days' written
notice Lo .both Concordia and Invcslor. Should Custodian resign as herein pmvidcd, aflcr tic
cffedvcdalcofsuch rcdgualion he shall not be required to accept any additional docurnam bu.t his
only du1y.s!1a1l be to hold the doarmaxts in its possmion for a period of not more If ban five (5)
business days following the c&bc:tivc dale of such resignation, al which mc (a) if a moccssor
cusIodi1a1::Lsh»a1lhav¢ b u appointed by Concordia and Investor and wzittalnoNoc thacof(lmc.luding
the name and address ofsuchsucc or asstodian) shall banc been given to Ihcrcsiguinng Custodian
by Goncordia and INvestorthc Issuer and such successor wswdiau. than the rcsignitug Custodiiatn
shall dcliva° the documaats in his possession to Lbs mcocssor custodian. or (b) if th°=r¢si9Hi1Da
atstodianShall not havozeccivcd wzitlcnnotirx signal by ConcOrdia andinvcaor custodian and 2
suoccssor than the uzsigtnitug Qxstodizn shall promptly dcliva all mc documents in his posscsston
back to Concordia., and the ruiglnitng Otslodian shall notify Investor in writing of his Iransfcrofsudn
documazls, wharcupon, in cither czasc, C,\1s'lodjan shall be rclicvod of all ftuthcr obligations and
rclasod Etom all liability under this Agroancnt Without limiting loc provisions osSa:tSon 6 bcrcni
Loc resigning Custodian shall be cntidd to be rcimbmscd by Concordia for any ozpazses inamwsd in
connection with. his resignation, and uttnsfcr of the custodial documents to a successor custodian
pursuant lo this Section S. I .

5.2 Should loc panics not designate a successor custodian within 30 days
of the Custom<:r's resignation, or should any dispute arise with respect to loc custodial documcnls.
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lLlus Agra/:zrnml or Lbs Szlc Ag.rccmcnL Custodian maydcposil the custodial documcnL<, with a coin

of compclazl jurisdiction and inlcrplcad such dispute and the pardcs will hold Custodian harmless
and indemnify him against all consoqucnccs and cxpcns/cs which may be incurred_ including
Cuslodians reasonable auomcys' foes.

7
0 2 7 amount of0

6 Fees and Expatscs. Concordia shall pay Custodian a foe for his services in the

% pp month of the principal balance, payable monthly. /  9 ,  t y  T o .

7 . lndcmnification and Com:rllbuLion.

7.1 Notwilhslainding the provisions ofparagtapb 6, Con.ordia Ag,rc»::s to
Mdannify Custodian and his or its ofliccrs, directors, a:nployecs_ agars and shareholders (joindy
and sevdallythc "Indannitom") and Concordia agrees to bold than harmless from, any and all loss_
liability, cost, daluuagc and acpcnse., c lu gMdlom liiwuitzuiou, rcasozmable counsel foes, which &¢
Indannitecs may su8a or incur by reason of any anon, claim or procccdiiug brought or threatened
against the Indcmnitces arising out of or relating in any way to this Agiuanait or any uansaWon to
whirl this Agreazncm relates, unless Audi action, claim or proceeding is the rcsuh of the willlill
misconduct or negligence of the lndcmnitccs.

7.2 The provisions o f this Section 7 shall suivivc any termination of this
Agrcrmeng wbcthezr by uansfa of the custodial docutuails, resignation ofCu.s1odian or otherwise.

[N WTFNESS WHEREOF, the undasigncd have cxccutod this Agreement to be
effective as of the day and year Sm above writlc:n.

Concordia: Concordia Financing Co
a Califomi oration

Kcnncih Crowder
Prcsidcm

b1v¢s1or / // 8

Custodian 1
_ - ._ - - -

. / . - .
E R Finance

. y

and Advxs ryScrvicc
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4.

making to Melvin L. Morgan 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.

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

1
l
i

By:
Christopher Crowder -
President 8¢ COO

INVESTOR

n 4 /By: /4LUtL , .

5/Melvin L. Morgan Trust

EXHIBIT
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i i so'/ll
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2. In place thereon. Concordia will continue to pay to Melvin L. Morgan Trust

Dated September 4, 2002 Melvin L. Morgan as trustee monthly payments in an amount

equal to the interest payments Concordia has been making to Melvin L. Morgan Trust

Dated September 4, 2002 Melvin L. Morgan as trustee. 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

I
I

INVESTOF\'

l
r~

/
/ 44

Er 4, 2002

I ,
By: ') 44/ . . 4 e

Melvin L. organ Trustee
Melvin L. Morgan Trust dated Septe

EXHIBIT
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I
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

I
i

i
I

I
i
I

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

Agreement ("Agreement") executed on February 1,2006, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), andMelvin L. Morgan Trust is hereby

amended in the following respects:i
E

RECITALS

A. WHEREAS on or about February 1, 2006, Concordia and Melvin L.

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

andwhich is attached hereto as Exhibit

B.
1

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 amountMelvin L. Morgan Trust's investment balance. Melvin i..

Morgan 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
Exnialr
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3.

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

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

the Agreement shall be reduced from $43,039. 73 to $10,039.73

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 Melvin L. Morgan Trust. In the event that Melvin L. Morgan Trust fails to

elect the custodian, Concordia will be the Custodian.

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

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

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

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

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

4.

5.

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

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

6.

7.

8.

9.

be deleted in its entirety.

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

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

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

Section 1 1 .2(e) of the Agreement shall be deleted in its entirety and the

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

directed by investor. .

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

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

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

11. By execution of this Second Amendment, Melvin L. Morgan Trust hereby

1
E

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
l

hereto. l

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

_ 8aBy:
Melvin L. Morgan Trust

3
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on February 1, 2006, by and between Concordia

Financing Co., Ltd.. a corporation ("Concordia"), and Melvin L. Morgan Trustee is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about February 1, 2006, Concordia and Melvin L.

Morgan Trustee entered into a Sale of Contracts and Servicing Agreement, a copy of

andwhich is attached hereto as Exhibit "A";

I

I
I
I
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 III
I
IC. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Melvin L. Morgan Trustee's investment balance. Melvin L.

Morgan Trustee 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

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

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

the Agreement shall be reduced from $82,897.37 to $19,337.08

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 Melvin L. Morgan Trustee. in the event that Melvin L. Morgan Trustee

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

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

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

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

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

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

4.

5.

6.

7.

8.

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 1 1.1 (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 1 1.2(e) of the Agreement shall be deleted in its entirety and the

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

directed by Investor.

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

2
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l

l

l

l

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

lthe original Agreement as amended shalt remain in full force and effect.

11. lBy execution of this Second Amendment, Melvin L. Morgan Trustee

hereby releases Concordia, its officers, directors. agents and employees, from any and l
i
ilI
l
I

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

lnvEsToFi

/ arm/By.*" ` ' .
M vinL.Mrga st e

3
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CONCORDIA FINANCING co.,LTD.

Sale of Contracts and Servicing Agreement

l

l

l

l

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of Mav 7. 2005 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), and Bonnie Ferris-Spence, a(n) Individual ("Investor") here in after collectively
referred to as "the parties." .

l
R E C I T A L S

l

l

i

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor. 1l

l

l
l

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

I

1. DEFINITIONS

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

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle 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 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 ER 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
land whatsoever, valid or invalid, that reduces the amount collectible from Customer by InvestOr.

i
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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.

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 $200.000.00 (the "Purchase Price"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

l

13. W ARRANTIES
l

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

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

3.2 Concordia is the lawful owner 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

ACC007914
BERSCH



I

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

I
I

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

4. CUSTODIANS; DEFAULT

t

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

l
\

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 arid 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.

f

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

ACC007915
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6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of Payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check
charges, initiation at Concordia's sole discretion of all collection decisions, actions and activities,
including repossession, retention of attorneys or collection agents, making repairs to damaged
vehicles, reselling repossessed vehicles and all other matters and decisions relating to the Contracts
and the vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

i

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

I

I

6.3 As its fee for servicing each COntract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 0.01% per

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

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

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

I
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8. INVESTOR ACKNOWLEDGMENTS

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

9. ARBITRATION

I

I.

any court having jurisdiction hereof. The losing party shall pay all costs of

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
arbitration, together with any legal, court, investigation, and accounting

l

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 theelectionof 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); .

i

:

I

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

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

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

l112. Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

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

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

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

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

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

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

12. MISCELLANEOUS

12.1 Power of 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, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

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

i

(G) compromise, prosecute, or defend any action, claim or proceeding 8 to
said Contracts,

.i
i

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

ln
!

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

F
4

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' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.

i

I
I

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

1

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

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

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

I

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.

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 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 registeredor 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

onceIf to Investor: ll

A Z

l

12.10 Waiver of Jurv Trial. 4 / Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATIENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this Mday of Mav 2005, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
eraa California co

Investor:

Kristopher Crowder
Vice President .

8 U LQ - CQJ ~(\_ Q. (̀»
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Exhibit A:

List of Contracts

Name of Customer ,2005Dealer Principal Amount As of

Total : $
ACC007921
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CONCORDIAFINANCING co.,LTD.

Sale of Contracts and Servicing Agreement

This Sale ofContracts and Servicing Agreement ("Agreement") isentered into to be
effective as of March 7, 2001 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Bonnie Fen-is-Spence, a(n) Individual ("Investor") hereinafter
collectively referred to as "the parties."

R E C I T A L S

I A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, 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
aclaiowledged, the parties agree as follows:

1. DEFINITIONS
l
l
l

l

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

1.2 "Contract Default" means any of 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 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.

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.

EXHIBITACC007924
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"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.
9I

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

l1.9 "Purchase Price" shall have the meaning set forth 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. .

l

l

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of $ 200,000.00 (the "Purchase Price"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into 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 bonatide sale, deliver and acceptance ofrnerchandise or performance of

service by Dealer to Customer.
\
I
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I
3.5 Concordia does not own, control or exercise dominion over, in any part or way

whatsoever, the business of any Dealer having Contracts which are factored by Concordia to kxvestor

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

I
3.7 Within ten (10) business days after Concordia receives knowledge of any

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

4. CUSTODIAN; DEFAULT

I
I

I
I

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 arid is to be
concurrently replaced with a substitute Contract.

l

l

l

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

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 l

I
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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
i

I

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

|

I
I

I

I
6. SERVICING AGREEMENT

I

1

n

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

I
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 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.

1

l
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 fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subj et only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default widiin thirty (30) days alter receipt ofwritten notice Nom Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

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

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

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7. l ,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

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

i

8. INVESTOR ACKNOW LEDGMENTS

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

which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the 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 ofeither party, any controversy, claim or dispute of any kind or nacre,
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 having jurisdiction hereoti All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION

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

parties or (b) the payment in full of all the Contracts.

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

l . DEFAULT AND REMEDIES

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

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

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

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

p8113/;

(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 banlauptcy or similar law(s);

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

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

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

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

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

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

pertaining to the Contracts and deliver them to Investor.

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

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

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

l

12. MISCELLANEOUS

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

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

Ce) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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n
I (f) from time to time offer a trade discount to a Customer exclusive of

Concordia's normal business practice with said customer, and
I

I.
.
.
I.

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

i

..

i
:
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' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.:

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

I

I|
I

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

I
I
I

I
II

I

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

I
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 the State of California,
without giving effect to the choice of law principles thereof

I

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

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

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

l

l
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fees prepaid, or equivalent private messenger/deliveryserviceoffering 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: Annie K' §F§ur£

A s -
12.10 Waiver of Irv Trial. (InitiaD BOTH DWESTOR AND

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

This Agreement is evidenced by an unsecured note dated March7, 2001 in favor of Lincoln Trust
Co. Custodian for The Benefit ofBorutie Ferris-Spence. That note and this Agreement constitute one
and the same obligation for a total liability of $200,000.00.

I
I
I
I
I
I
1

Executed this 7th day of March, 2001, at Ontario, California.

Concordia:

By:

Concordia Financing Co., Ltd.
a California corporation

72 3  C . , , , » L

Kenneth Crowder
President

Investor:

Bonnie Ferris-Spence
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Exhibit A:

List of Contracts

I

II
I

Name of Customer ,2001Dealer Principal Amount As ofI

I
I
I

I
I
I

I
I

I

I
I

I.
I.
I

Total: $
I

I

I
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CUSTODIAL AGREEMENT
f

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
March 7, 2001 by and between. Concordia Financing Co., Lid.; a California corporation
("Concordia"), Bonnie Ferris-Spence, a(n) Individual ("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

l

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated Marche, 2001 (the "Sale"). Concordia is selling certain Contracts to Investor and
servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein shall
have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale Agreement has
been delivered to Custodian, and all the terms and provisions of the Sale Agreement are incorporated
herein by this reference.

l

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

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

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

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

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

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section4.3 of the Sade Agreement.

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

-17
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4.1 Custodian's responsibilities shall be limited to those described in

Sections 3.7 and 4 of the Sale Agreement.

4.2 Custodian shall not be responsible for the performance by Concordia

or Investor of any of their respective obligations under this Agreement or under the sale Agreement.

4.3 Custodian shall be under no duty or responsibility to determine the

accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be

entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,

any notice, instruction, certificate, signature, instrument or other document which is given to

Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian

verifying the truth or accuracy thereof Custodian shall not be obligated to make any inquiry as to

the authority, capacity, existence or identity of any person purporting to give any such notice or

instructions or to execute any such certificate, instrument or other document.

I

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, 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 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. l.

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 die custodial documents,

I
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this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court

of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless

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

Custodian's reasonable attorneys' fees.

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

amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to

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

and severally the "Indemn.itees") and Concordia agrees to hold them harmless &om, any arid 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 thelndemnitees 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, whether by transfer of the custodial documents, resignation of Custodian or otherwise.I
I

I

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be

effective as of the day and year first above written.
i
I

Concordia:

l
Concordia Financing Co., Ltd.

a California corporation

,z£z€&,,4,
Kenneth Crowder
President

Investor: 3
Bonnie Ferris-Spence

6312 S. Fiddlers Green Circle, Suite 400E

E of , Co 111

Custodian:

Fi cl and Advisory Service

3
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

i

i
I

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

Agreement ("Agreement") executed on May 7, 2005, by and between Concordia

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

in the following respects:

RECITALS

A. WHEREAS on or about May 7, 2005, Concordia and Bonnie Ferris

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

hereto as Exhibit andre n
1

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 Bonnie Ferris's investment balance. Bonnie Ferris is

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

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

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

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

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

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

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

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

the Agreement shall be reduced from $132,15891 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 Bonnie Ferris. In the event that Bonnie Ferris fails to elect the custodian ,

Concordia will be the Custodian.

3.

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.
I

I
I

i 4.

5.

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

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

6.

7. l
l

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, Bonnie Ferris 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

INVESTOr

\
\
l 0'19LJ~.By:

Bonnie Ferris
Uin

3
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TWO YEAR NOTE$200,000I

I

I

Lincoln Trust Co.
Custodian For The Benefit of
Bonnie Ferris-spence
Attn: Michelle Faucett

Co.I

CONCORDIA FINANCING CORPORATION, herein at tar referred to as
Concordia, as stated herein. promises to pay to Lincoln Trust
Company Custodian FBO Bonnie Ferris-Spence, herein at tee referred
to as Lender, at the above address, the sum of Two Hundred
Thousand(200,000) Dollars, with interest from March 7, 2001 on the
unpaid principal at the rate of 1.00 per cent per month: interest
shall be paid in the amount of Two Thousand(2,000) Dollars on the
tenth day of each month, beginning on the seventh day of March 2001
and continuing until said principal and interest have been fully
paid.

ON or before March 7, 2003, 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 also
be applied for early withdrawal.

EACH PAYMENT shall be credited first to interest then due, and the
remainder applied to principal; and interest shall thereupon cease
upon the principal so credited. Should default be made in any
payment when due, the whole sum of principal and accrued interest
shall become immediately due, without notice, at the option of
Lender. Interest after maturity will accrue at the rate indicated
above. Principal and interest are payable in lawful money of the
United States. Concordia consents to renewals, replacements and
extensions of time for payment hereof before, at or after maturity,
and waives presentment, demand and protest and the right to assert

1
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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 issued to the Lender.

. C\ Idate 3 Zr//
(

I

|

I

n
I

2
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TWO YEAR NOTE

$200,000.00
Lincoln Trust c/o ms. Bonnie Ferris S ecce

Colorado

CONCORDIA FINANCING CORPORATION, herein after referred to as
Concordia, as stated herein promises to pay to Bonnie Ferris
Spence, herein after referred to as Lender, at the above address,
the sum of two hundred thousand dollars ($200,000.00), with
interest from May 7,2005 on the principal at the rate of 1.00
percent per month: interest shall be paid in the amount of tag
thousand ($2,000.00) dollars on the ending day of each month,
beginning on the ending day of May 2005 and continuing until said
principal and interest have been fully paid.

ON or before may 7,2007, herein after referred to as the due date,
Concordia promises to pay the balance .due on any portion ,of
principal with interest up to the date of said payment. Should
Lender request full or partial payment prior to the due date,
Concordia may at its discretion and convenience accommodate the
request; however, if the request is granted, Concordia shall only
be obligated to pay the portion of principal requested with
interest due up to the date of demand. An interest penalty may be
applied for early withdrawal.

I
I

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.

I
IF any action were instituted on this note, Concordia promises to
pay such sum as the court may ' i s .

Date 5 ZY/Q;-. "

Chrisiopher K. Crowder
Vice-president8%|

I
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CUSTODIAL AGREEMENT.

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
March 7, 2001 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Bonnie Ferris-Spence, a(n) Individual ("hwestor"), and E R Financial and Advisory
ServiCe, an Arizona company ("Custodia.n"), collectively referred to herein as "the parties".

1

l
l

|
I

REC ITALS

A. Concordia arid Investor have entered into a Sale of Contracts arid Servicing
Agreement dated March 7, 2001 (the "Sale"). Concordia is selling certain Contracts to Investor and
servicing such Contracts for the benefit of both Investor and Concordia. All temps 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 provisionsof the SaleAgreement 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 capacityunderthe terms of thisAgreement.

NOW, THEREFORE, for valuable consideration,thereceipt and sufficiency of which
is hereby aclmowledged, 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. Deliverv ofDocuments 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 bytheContracts, 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 ofCustodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

EXHIBIT
l

40 ISACC009532
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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 shallbe under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled torely 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
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. en enA m dm Resi action t Er

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

effectivedateof such resignation he shall notberequired to accept any additional documents but his

only duty shall be to hold the documents in its possession for a period of not more than 'five (5)

business days following the effective date of such resignation, at which time (a) if a successor

custodian shall have been appointed by Concordia and Investor and written notice thereof(including

the name and address of such successor custodian) shall havebeengiven to the resigning Custodian

by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian

shall deliver the documents in his possession to the successor custodian, or (b) if the resigning

custodian shall not have received written notice signed by Concordia arid Investor custodian and a

successor then the resigning Custodian shall promptly deliver all the documents in his possession

back to Concordia, and the resigning Custodian shall notify Investor ii 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,

2 ACC009533
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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 a.nd 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 ofparagiraph 6, Concordia agrees to
indemnify Custodian and his or its oiiicers, directors, employees, agents and shareholders (jointly
and severally the "lndemnitees") and Concordia agrees to hold them hannnless 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 williiil
misconduct or negligence of the lndemnitees.

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

3
1

1l
1

w
Kenneth Crowder
President

Investor: • . n
E

Bonnie Penis-Spence
6312 s. Fiddlers Green Circle, Suite 400E

of , Co Il l

Custodian:

F i c l and Advisory Service

ACC009534
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CONCORDIA FINANCING co.,LTD.
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1
l
1Sale of Contracts and Servicing Agreement

l

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of January 1, 2000 by and between Concordia Financing Co., Ltd., a California
corporation (" Concordia"), and Gary V Wanzek, an individual ("Investor") hereinafter collectively
referred to as "the parties. "

R EC I TA 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.

i

l

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 .

l

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

l

1. DEFINITIONS

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

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 tlle 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:
1 a

EXHIBIT
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1 .4 "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the

Agreement.

l1.5 "Customer" means the account debtor under a Contract.

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

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

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

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

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

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

3. W ARRANTIES

As an inducement for Investor to enter into this  Agreement,  and wi th 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 .

Contract offered for sale to Investor is an accurate and undisputed3.3 Each
statement of indebtedness by Customer for a sum certain of which is due and payable in
accordance with the terms of such Contract, and, to the best knowledge of Concordia, is not

2
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subject to any defenses which would preclude payment by the Customer in accordance with the

terms of the Contract.

I

I
I
|

II
I
I
I
I

I
i
I

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

3.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts which 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.

i
l3.7 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. l Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of
this Agreement. The Custodian shall hold the Contracts for the benefit of Concordia and Investor.
Contracts shall from time to time be released by the Custodian to Concordia, upon receipt of
Concordia ls written representation, a copy of which shall be mailed to Investor by Concordia as
part of the monthly report required by Section 6.2 hereof, that the Contract to be released either
(a) has been paid in full and must be returned to the Customer, or (b) has incurred a Contract
Default and is to be concurrently replaced with a substitute Contract.

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

3
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the Custodian. Upon receipt of such originally executed Contracts and executed assignments,

Investor may, at his option. and in addition to all other remedies available to Investor, file the title

instruments and effect the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian

shall continue to hold the originally executed Contracts and all executed assignments of title until

the earlier of (a) receipt of written instructions signed by both Concordia and Investor providing

for the disposition of such Contracts and assignments, (b) the payment in full, and release of all

the Contracts to Concordia for return to the Customers.

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.

Investor hereby engages and hires Concordia as its servicing agent for all

I
i
I
I
I
II
I

I

I

:

I

1
l

6. I
servicing matters related ro the Contracts, including but not limited to sending monthly invoices
to Customers for payment the collection of payments, correspondence and telephone
communication with any Customer in default, imposition 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 collectionagents, 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 Lo 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. l
I

i

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

4
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l 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 Q QM, unless prior to such sale, transfer or assignment (al
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

i

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

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or
nature arising out of or relating to this Agreement, or breach hereof, shall be settled by binding

5
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arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in any
court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting. shall be paid by the losing party.

TERM AND TERMINATION10.

10. 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 uponeffective written
notice to the defaulting party, this Agreement shall terminate.

DEFAULT AND REMEDIES11.

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

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

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

(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),

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

and is not dismissed within 60 days,

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

6
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\ (g) Any document, statement, writing, warranty, representation, report,
certificate financial statement made or delivered by either party to the other is incorrect, false,
untrue or misleading in any material respect whatever.

I 1.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to
be effective must specifically describe the default, Investor may do any one or more of the

following:

la) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor

I.

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

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

I
:
I

;

i
.

i

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

Te) 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

I I .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 tlle parties may have.

12. MISCELLANEOUS

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

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

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

7
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;

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

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

l
1
l

compromise, prosecute, or defend any action, claim or proceeding
l
l

Te)
M to said Contracts:

l

l

(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 fai lure to perform any of i ts
warranties, guarantees, commitments or covenants in this Agreement, or (i i) Concordia's
collecting or attempting to collect any Contracts.

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

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

.

i

12.5 al Fee . 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 iii connection herewith, and/or protecting, preserving or enforcing any
right granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or
other proceeding, including any and all appeals therefrom, the prevailing party shall be entitled
to recover its Legal Fees wherever applicable.

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

8

ACC007956
BERSCH



, .

\
l

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.

.
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 executed by the parties.

i

I

I

I

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

I
lIf to Concordia;
l

l
l
l
I

I

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

G V WanzekatIf to Investor:

CA
12.10 Waiver of Jury Trial. I (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 TRANSACTIONRELATING TO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 10th day of January 2000, at Ontario, California.

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

By:
Kenneth Crowder
Pre ant

Investor: y_ 4Gary anzek

9
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CUSTODIAL AGREEMENT
E

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
January 1, 2000 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia") Gary V Wanzek, an individual ("Investor"), and Linda Wanzek, an individual
("Custodian") collectively referred to herein as "the parties".

R E C I T A LS

A. Concord la and l investor have entered into a Sale of Contracts and Servicing
Agreement dated January I. 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 title documents.

C. Concord la 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, TH EREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, including the mutual covenants herein contained, the parties hereto
agree as 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. Del every 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.

1
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4. Rights Duties and Responsibilities of Custodian. It is understood and
agreed that the duties of the Custodian are purely administrative in nature, and that:

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

Sections 3.7 and 4 of the Sale Agreement.
I

i
I

I

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 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, Interpleaded.
I
I
i

I|
I

I

I
I

5. I 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 Concord la 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 Custodianshallnotify Investor
in writing of his transfer of such documents, whereupon, in either case, Custodian shall be
relieved of all further obligations and released from all liability under this Agreement. Without
limiting the provisions of Section 6 hereof the resigning Custodian shall be entitled to be
reimbursed by Concordia for any expenses incurred in connection with his resignation, and
transfer of the custodial documents to a successor custodian pursuant to this Section 5.1.

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

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 "lndemnitees") and Concordia agrees to hold them harmless from, any and all
loss, liability cost, damage and expense, including, without limitation, reasonable counsel fees,
which the lndemnitees 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 Indemnitees.

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

|

I

I
IN WITNESS WH EREOF, 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

Kenneth Crowder .
President

4 .Investor:
Gary V nzek

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

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

previously executed on January 1, 2000 by and between Gary V Wanzek and

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

following respects:

RECITALS

A. WHEREAS on or about January 1, 2000 Gary V Wanzek 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 Gary v

Wanzek monthly an amount equal to a percent return (12249 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
I.
i

remain a going concern, and

D. WHEREAS Gary v Wanzek desires to continue to receive regular monthly

payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT
i
i1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
l

are deleted.

2. In place thereon, Concordia will continue to pay to Gary v Wanzek

8 9XI
.» 1 *

EXHIBIT A99

monthly payments in an amount equal to the interest payments Concordia ha er=3
R .. »
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making to Gary v Wanzek. 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

lNVESTOF'l

/ lM
//

By:
Garyv anzek
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on January 1, 2000, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Gary v Wanzek is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about January 1, 2000, Concordia and Gary v Wanzek

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 Gary v Wanzek's investment balance. Gary v 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:

AGREEMENTl
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 $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 Gary v Wanzek. In the event that Gary v Wanzek 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 sowens.

4.

5.

6.

7.

8.

9.

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

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

be deleted in its entirety.

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

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

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

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

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

directed by Investor.

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

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

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

11. By execution of this Second Amendment, Gary v 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 .

CQNCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR
7

nzek
By

Gary v

3
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CONCORDIAFINANCING co., LTD.

I f c i d s of A ll

I

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of August 4, 2000 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Richard or Jo Ann Weaver, Trustees of the Richard or Jo Ann
Weaver Charitable Trust ("Investor") hereinafter collectively referred to as "the parties. "

R E C  I T A L S

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

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

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

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional
sales contracts listed in Qghjhitg 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 die Customer is unable to pay trade debts due to

insolvency and/or the filing of a Petition in Bankruptcy.

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

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

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

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

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

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

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

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

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described
in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $69,866. 13
as of the date hereof, plus $133.87 held for investment, for a purchase price of $70,000 (the
"Purchase Price").

3. WARRANTIES

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

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

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

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

Contracts.

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

2

ACC007974
BERSCH



I

i

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 tlle 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 ContractDefault, 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

l

I.
I
Ii
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 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
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, 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.

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.

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
the Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's
failure to cure such Default within thirty (30) days after receipt of written notice from Investor

- 4 -
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describing such default in detail, the appointment of Concordia as the servicing agent for the
Contracts under this Agreement is irrevocable and can be modified only with the prior written
consent of Concordia, which consent may be withheld by Concordia for any reason whatsoever
without regard to any standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTORI
I

Any attempt by Investor to sell transfer or assign Investor's interest in any
I
I
I
I

EI
E

I I

|

I II

7.1 ,
or all of the Contracts shall be void go M!LQ, 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. II

7.3 If Concordia elects not to purchase the Contracts from Investor under
Section7.1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

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

9. ARBITRATION

-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

10. TERM AND TERMINATION

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

I

i er nation n l10.2 . 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.

l11. DEFAULT AND REMEDIES

11.1 Q9ia14l!. Any one or more of the following shall constitute a default of this
Agreement ("Default") : l

1
l

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

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

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

(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 baMuptcy 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

6-
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(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false,
untrue or misleading in any material respect whatever.

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

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

i
i

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

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

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

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

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

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

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

-g-
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12.7 . 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.

12.8 E A r en . 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.

lI
l i

l

I

I

I

12.9 Isa; 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/del ivery 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: Richard or Jo Ann Weaver

1CA

12.10 . (Initial) BOTH INVESTOR AND
CO NCO RDIA ACKNO WLEDG E THE EXTREME CO 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
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 4th day of August 2000, at Ontario, California.

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

4 £4 .4_By:

Investor:

Kenneth powder

- 9 -
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I CUSTODIAL AGREEMENT
I

I

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
August 4, 2000 by and between Concordia Financing Co., Ltd. , a California corporation

("Concordia"), Richard or Jo Ann Weaver, Trustees of the Richard or Jo Ann Weaver Charitable
Trust ("Investor"), and E R Financial and Advisory Service, an Arizona company ("Custodian"),
collectively referred to herein as "the parties".

I

I
I

R E C I T A  L S
I

i

I
A. Concordia and Investor have entered into a Sale of Contracts and Servicing

Agreement dated August 4, 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 title documents.

l

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

1. A in m n of u i n. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

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

3. gQ1g;ng. g. 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.

- 1 -
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Rt h i d R bili i4. . It is understood and
agreed that the duties of the Custodian are purely administrative in nature, and that:

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

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

Agreement.

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

r5. A n R l a t i n  l a t e  I

resigning
. connection with his resignation, and

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 Custodian shall be entitled to be
reimbursed by Concordia for any expenses incurred in
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 nd Ex nae . Concordia shall pay Custodian a fee for his services
in the amount of 0.25 % per month of the principal balance, payable monthly.

7.
. . n . .

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "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 lndemnitees arising out of or relating in any way to this Agreement or
any transaction to which Uris 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 WI-IEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

l
A

l

I

iConcordia: l

l

i

Concordia Financing Co., Ltd.
a California corporation

IW
qw*Kenneth Crow er

d[CS] end

1 M,Investor: i
i
i

\

MUM

;Custodian: 5 , ~/4/ A54
E

m96
uncial and Advisory Serv

L
@av"
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

i i

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

previously executed on August 4, 2000 by and between Richard or Jo Ann Weaver,

Trustees of the Richard or Jo Ann Weaver Charitable Trust and Concordia Financing

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

RECITALS

A.

.

I

4

I

B.

o.

WHEREAS on or about August 4, 2000 Richard or Jo Ann Weaver,

Trustees of the Richard or Jo Ann Weaver 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 Richard

or Jo Ann Weaver, Trustees of the Richard or Jo Ann Weaver Charitable Trust monthly

an amount equal to a 122 percent return (3% per annum simple interest) on the total

"purchase price" as that term is defined,

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

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

D.

remain a going concern, and

WHEREAS Richard or Jo Ann Weaver, Trustees of the Richard or Jo Ann

Weaver Charitable Trust 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.
EXHIBIT
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2. In place thereon, Concordia will continue to pay to Richard or Jo Ann

Weaver, Trustees of the Richard or Jo Ann Weaver Charitable Trust monthly payments

I

3.

E:
l
n
n
i.||I

4.

|.
I
I
I

I
I
i
I

in an amount equal to the interest payments Concordia has been making to Richard or

Jo Ann Weaver, Trustees of the Richard or Jo Ann Weaver 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.

Neither this Amendment nor the underlying Sale of Contract and Servicing

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & COO

INVESTOR

444th@,By:
Richard or Jo A Weaver
Trustees of the RichardorJo Ann Weaver
Charitable Trust

ACC007967
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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 August4, 2000, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Richard or Jo Ann Weaver is

hereby amended in the following respects:

RECITALS

A.

l

I
I

c .

WHEREAS onor about August 4, 2000, Concordia and Richard or Jo Ann

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

attached hereto as Exhibit "A", and

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

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

attached hereto as Exhibit "B", and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Richard or Jo Ann Weaver's investment balance. Richard

or Jo Ann Weaver 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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I
l
l

!

I
2.

I

I

I

I
I

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

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

the Agreement shall be reduced from $145,374.80 to $24,374.80.

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 Richard or Jo Ann Weaver. In the event that Richard or Jo Ann Weaver
1

l

3
l

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
l

l

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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I| 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, Richard or Jo Ann Weaver

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:

41; Ev I17
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CONCORDIA FINANCING co., LTD.
1 i

heml f nor nd vicing

.
:
I

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of February 9, 2000 by and between ConcordiaFinancing Co., Ltd., a California
corporation ("Concordia"), and Charles R Wilson, an individual ("Investor") hereinafter
collectively referred to as "the parties. "

RE C ITS 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.

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 Concordia
service such contracts

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

1. DEFINITIONS

I
I
I
I
I

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

1 .2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement
to do so; a Customer fails to make three (3) consecutive monthly payments under the Contract,
a Customer files any form of bankruptcy proceeding, or such proceeding is 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
l - l8l1'
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1.4 "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

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

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

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

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

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

|
1.10 "Substitute Contract" means a Contract having no known Contract Default

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

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described
in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $74,988.38
as of the date hereof plus an additional $11.62 held for investment, for a purchase price of
$75,000 (the "Purchase Price").

i3. 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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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.

iI
i.
I
iI

I
I

II
I
I
I

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

l

i
l3.5 Concordia does not own, control or exercise dominion over, in any part or

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

l

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 remen to Concordia.

4. CUSTODIAN; DEFAULT

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

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

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.

5. FUNDING

l

l

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.

l

l

1
l6. 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, die collection of payments, correspondence and telephone
communication with any Customer in default, imposition and collection of late payment fees and
NSF check charges, initiation at Concordia's sole discretion of all collection decisions, actions and
activities, including repossession, retention of attorneys or collection agents, making repairs to
damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating to the
Contracts and the vehicles covered by the Contracts, as if in all respects Concordia remained the
owner of the Contracts and had sole authority with respect to the collection and disposition of the
Contracts.

I

6.2 As partof its responsibility as servicingagent for theContracts,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
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 Lb ii i , unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing
principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts
within ninety (90) days after receipt of written notice from Investor of Investor's intention to sell
the Contracts, which notice shall specifically reference this Section 7 and describe the Contracts
which Investor intends to sell, the identity, address and telephone number of the prospective
purchaser (the "Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section
7.1, nothing contained herein shall preclude or prohibit Me 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 die
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.

l

i9. ARBITRATION

_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.

10. TERM AND TERMINATION
l

I l
l
l

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

10.2 T r in  t n Defaul . 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

i
11.1 D f ult. 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;

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

unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

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

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

6
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(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false,
untrue or misleading in any material respect whatever.

11.2 B§m§'a1i§§Mt9_fQQ£a1il.t. 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:

l
(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 Q,;mI;1aQye_Bigh§. All rights, remedies and Powers granted to the parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 P w t  r n . 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 otIlerwise, its special attorney in fact, or agent, with power
to:

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,

7
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(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

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

l

l

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

l

(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 a l  H I . 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 .

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

12.5 Le al Fe . 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.

li fer  i w12.6 . 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 . 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 re en . 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 Marice. 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: Charles R Wilson

i

i
I

i|

.

//

l

12.10 W Iver f r Tri C ¢»J (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST A'ITENDANT 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 15th day of February 2000, at Ontario, California.

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

Z ,  I / / Q / vBy:
Kenneth Crowder

I

President
Investor' Q£2a.@.aQQ..e.a>_
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iCUSTODIAL AGREEMENT

9

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
February 9, 2000 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Charles R Wilson, an individual ("Investor"), and E R Financial and Advisory
Service, an Arizona company ("Custodian"), collectively referred to herein as "the parties".

RE C ITS LS
i

l

l

I

I

i|

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated February 9, 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 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:

om1. A t of ion. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

Ii fD2. pts to t i 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.

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

1
EXHIBIT
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4. n i  i s of C ion. It is understood and
agreed that the duties of the Custodian are purely administrative in name, 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 Meir respective obligations under this Agreement or under the sale
Agreement.

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

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

5. m R  i  n on Ante l der

I.
I
:

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

|
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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.

I
6. L:g_.and__E3pgnses. Concordia shall pay Custodian a fee for his services

in the amount of 0.25 % per month of the principal balance, payable monthly.

7 . n e mni f i c  i nI tribution

I

=

7.1 Notwithstanding the provisions of paragraph, Concordia agrees to

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

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

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

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

lKenneth Crowder
President l

l
\

Investor:

Custodian:

<,J .
Charles R Wilson

6 /<'1-@»4@ @fisE uncial and Advisory Servi
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REcEivEd MAR pa 2009

AMENDMENT TO SALE OF CQNTRACTS
AND SERVICING AGREEMENT

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

previously executed on February 9, 2000 by and between Charles R Wilson and

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

following respects:

RECITALS

A.
i
I.
I
.

i
l

l

I

WHEREAS on or about February 9, 2000 Charles R Wilson 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 Charles R

Wilson monthly an amount equal to a percent return (J per annum simple

ll
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 Charles R Wilson 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 Charles R Wilson

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

EXHIBIT
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3.

making to Charles R Wilson. 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 FINANCING co. LTD,
a California Corporation

l
l

By:
l

I
:
I

l Christopher Crowder
President & COO l

l

l

l

INVESTOR

L
-1 .

By.
Charles R Wilson I

I

We Q/L...Tea 6908 I
I

IUte
1
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A M E N D M E N T  T O  S A L E  O F  C O N T R A C T S
A N D  S E R V I C I N G  A G R E E M E N T

i

l

1
1
l

i

1
1

ll1
i

l
i

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

previously executed on February 9, 2000 by and between Charles R Wilson and

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

following respects:

RECITALS

A. WHEREAS on or about February 9, 2000 Charles R Wilson 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 Charles R

Wilson monthly an amount equal to a percent return (189 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 Charles R Wilson desires to continue to receive regular

monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

are deleted.

2. In place thereon, Concordia will continue to pay to Charles R Wilson

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

3.

4.

l
l
2

making to Charles R Wilson. 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 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

I
! By:

Christopher Crowder
President 8t COO

INVESTOR
l

l
\

B
Char es R Wilson

Ld¢Qfz&4848 up 7Pr£&<>oo
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SECOND AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on February Q, 2000, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Charles or Adrienne Wilson is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about February 9, 2000, Concordia and Charles or

Adrienne Wilson 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 Charles or Adrienne Wilson's investment balance. Charles

or Adrienne Wilson is familiar with Concordia's financial conditions and has determined

I
i

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

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

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

l
8

l

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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I

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 $33,037.12 to $5,539.30.

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 Charles or Adrienne Wilson. In the event that Charles or Adrienne

Wilson 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. l
l

l

4.

5.

e.

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, Charles or Adrienne Wilson

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

all liability under the original Agreement except as herein amended.

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

I
!i

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

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

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

.
I
i

i
I

i

/ "

By:
Christopher Crowder
President

INVESTOR

B,.CQ@l.Q... .,@.....»~
Charles or Adrienne Wilson

3
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

ll
:

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into
to be effective as of April 23, 1999 by and between Concordia Financing Co. , Ltd. , a California
corporation ("Concordia"), and Robert T and Antoinette R Holmes, a married couple
("Investor") hereinafter collectively referred to as "the parties."

R E C l 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 condit ions stated herein, including but not limited to the mutual condit ion that
Concordia service such contracts.

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

DEFINITIONS1.

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

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.

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

Agreement.

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

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.
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, which the parties agree have an aggregate unpaid principal amount of $79,399.31
as of the date hereof (an additional amount of $600.69 is held for investment), for a purchase
price of $80,000 (the "Purchase Price").

3. WARRANTIES

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

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

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

2
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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.

l
II
I

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

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

I

I
i
I
Ii
I

I I
I

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a
credit check of the Customer to determine the payment risk. The Contracts represent
commercial sales, which means that the underlying vehicles wilI 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 (al 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
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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
l
i

II
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 .i

i
!
I

FUNDING5.i

I

I
!

l
Il

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.

I
i!
i
I
II SERVICING AGREEMENT6.

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

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.

l

i

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor 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

l
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i

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

i
i
i
3
i
i

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR
Iii

I
i
I

I

I

i

I

I

I

7.1 Any attempt by Investor to sell , transfer or assign Investor's interest in any
or all of the Contracts shall be void .ah 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
widiin 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, arid Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR 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

5
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l court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

I TERM AND TERMINATION10.|

i

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 die Contracts.

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

DEFAULT AND REMEDIESl l .

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, l

i

l

l

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

X

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

6
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11.2 Remedies After Default. In the event of any Default by Concordia has not

been cured within 30 days after notice of such Default is received by Concordia, which notice

to be effective must specifically describe the default, Investor may do any one or more of the

following:

(a) Notify the Custodian to release all the originally executed Contracts

and title transfer instruments to Investor.

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

(c) Request Concordia to assemble the Contracts and al l records

pertaining to the Contracts and deliver them to Investor.
!
l

I.

.
5

: (d) Subject to subparagraph (e) below, exercise any other rights and/or

remedies available to Investor under law or equity.

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

11.3 Cumulative Rights. All rights, remedies and Powers granted to the parties

in this Agreement, or in any other agreement given by one party to the other, are cumulative

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

12. MISCELLANEOUS

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

(a) insert Concordia's remittance address on all Contracts purchased

by Investor and being collected by Concordia,

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

any Customer,

(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

7
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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,

l
compromise, prosecute, or defend any action, claim or proceedingTe)

as to said Contracts,

l(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.

l

l
l

12.2 H Idl-I mle . 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 signs of the parties.

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

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

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

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

8
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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.n.

nI
g

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
Fax: 909~483-2626
ATTN: Ken Crowder

Robert and Antoinette HolmesIf to Investor:

AZ

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

Executed this.23rd day of April 1999, at Ontario, California.

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

zét/4 Q /By:

Investor:

Kenneth Crowder
President
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CUSTODIAL AGREEMENT
I l

l

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

of April 23, 1999 by and between Concordia Financing Co.,Ltd., a California corporation
("Concordia"), Robert T and Antoinette R Holmes, a married couple ("Investor"), and E R
Financial and Advisory Service, an Arizona company ("Custodian"), collectively referred to
herein as "the parties" .

R E C I T A L S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated April 23, 1999 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used
herein shall have the meanings set forth in the Sale Agreement. A true and exact copy of the
Sale Agreement has been delivered to Custodian, and all the terms and provisions of the Sale
Agreement are incorporated herein by this reference.

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

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

I

I
l

1

I

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

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

2. Delivery of Documents to Custodian. Concurrent with the execution of
this Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all
evidences of t i t le with respect to the vehic les covered by the Contracts, with separate
assignments executed by Concordia which effect the arrangement and transfer of the Contracts
and ti t le 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 alignments M 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.

EXHIBIT1
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4. Rights, Duties and Responsibilities of Custodian. It is understood and

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

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

Sections 3.7 and 4 of the Sale Agreement.

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

4.3 Custodian shall be under no duty or responsibility to determine the

accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian

shall be entitled to rely upon the accuracy, act in reliance upon the contents, and assume the

genuineness of, any notice, instruction, certificate, signature, instrument or other document

which is given to Custodian pursuant to this Agreement or the Sale Agreement without the

necessity of Custodian verifying the truth or accuracy thereof. Custodian shall not be obligated

to make any inquiry as to the authority, capacity, existence or identity of any person purporting

to give any such notice or instructions or to execute any such certificate, instrument or other

document.

4.4 Custodian shall not be l iable 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. Ame m nt est natl n Into I Der
I

I
:
I

l
1
1

5.1 This Agreement may be altered or amended only with the written

consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days'

written notice to both Concordia and Investor Should Custodian resign as herein provided, after

the effective date of such resignation he shall not be required to accept any additional documents

but his only duty shall be to hold the documents in its possession for a period of not more than

five (5) business days following the effective date of such resignation, at which time (a) if a

successor custodian shall have been appointed by Concordia and Investor and written notice

thereof (including the name and address of such successor custodian) shall have been given to

the resigning Custodian by Concordia and Investor the Issuer and such successor custodian, then

the resigning Custodian shall deliver the documents in his possession to the successor custodian,

or (b) if the resigning custodian shall not have received written notice signed by Concordia and

Investor custodian and a successor then the resigning Custodian shall promptly deliver all the

documents in his possession back to Concordia, and the resigning Custodian shall notify Investor

in writing of his transfer of such documents, whereupon, in either case, Custodian shall be

relieved of all further obligations and released from all liability under this Agreement. Without

limiting the provisions of SectiOn 6 hereof, the resigning Custodian shall be entitled to be

reimbursed by Concordia for any expenses incurred in connection with his resignation, and

transfer of the custodial documents to a successor custodian pursuant to this Section 5.1.
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5.2 Should the parties not designate a successor custodian within 30
days of the Customer's resignation, or should any dispute arise with respect to the custodial
documents, this Agreement or the Sale Agreement, Custodian may deposit the custodial
documents with a court of competent jurisdiction and interplead such dispute and the parties will
hold Custodian harmless and indemnify him against all consequences and expenses which may
be incurred, including Custodian's reasonable attorneys' fees.

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

7. Indemnification and Contribution.

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

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

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

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

1 9 4 / 4 -
4  . /

Kenneth Crowder
President

/Investor: \
/

414-L4 I  L _ I

/
. I IJ  i I /

|»- . ;

/ .1

Custodian: M141/4

sir duncial visors Service
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

I
I

=

a

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of March 1, 2000 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Robert T and Antoinette R Holmes, trustors of the Holmes Family
Trust, dated 11/1/99, ("Investor") hereinafter collectively referred to as "the parties."

R EC [TA 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 Concord la on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia
service such contracts.

i

l
lTHEREFORE, for valuable consideration, die receipt and sufficiency of which is hereby

acknowledged, the parties agree as follows:

1. DEFINITIONS

l."1 "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 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.

1.4 "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
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.

l
i

l

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 $77,636.70
as of the date hereof (an additional amount of $2,363.30 is held for investment), for a purchase
price of $80,000 (the "Purchase Price").

WARRANTIES3.

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

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

ACC008025
BERSCH



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 die 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
1
ll

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

all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the Vehicles to Investor, shall be delivered by Concordia to the Custodian with 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 die 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.
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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 this Agreement by the parties, and the delivery
of the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase
Price.

i
6. SERVICING AGREEMENT l

i

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

l
l
l
l
l
l

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

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

ACC008027
BERSCH



n

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

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

8. INVESTOR ACKNOWLEDGMENTS

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

9. ARBITRATION

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

5
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TERM AND TERMINATION10.

|

n
l

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 .

i

!

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

i

l
I.I.
i
;

11. DEFAULT AND REMEDIES

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

I
I

i.
I.
:
I
i

(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 ;

i

i

I

I

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

Party;
l

t
l

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

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

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

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

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to

6
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be effective must specifically describe the default, Investor may do any one or more of the

following: l

l

l

l
l
l(a) Notify the Custodian to release all the originally executed Contracts

and title transfer instruments to Investor.
l

l

l

(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

l

i

l
l(d) Subject to subparagraph (e) below, exercise any other rights and/or

remedies available to Investor under law or equity. i
l
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 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 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:

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

i! (b) receive, open and dispose of all mail addressed to Investor 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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' (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 proceedinge t
as to said Contracts,

( f l 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
I

12.2 H l I-Iarmle . Concordia agrees to indemnify and hold lnvestorharmless
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 fai lure to perform any of i ts
warranties, guarantees, commitments, or covenants in this Agreement, or (i i) 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.

l

l
i12.4 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 iii connection herewith, and/or protecting, preserving or enforcing any
right granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or
other proceeding, including any and all appeals therefrom, the prevailing party shall be entitled
to recover its Legal Fees wherever applicable.

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

v12.7 Invalid Pr . 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 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

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

If to Concordia:

I
i
I

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

If to Investor: Robert and Antoinette Holmes

AZs

12.10 Waiver of Jury Trial. 123 /If (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 let day of March 2000, at Ontario, California.

Concordia:

By:

Investor:

Concordia Financing Co., Ltd .
a California corporation

-1 /</' ///w
Kenneth Crowder
President

4,44.4 , -4-- <* he.
Y/Z A'/f/U
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Exhibit A:

List of n

Name of Customer l 19Dealer Principal Amount As of

I
!

I
II

l

I
I
i

I

Total : $
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1.

CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
March 1, 2000 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Robert T and Antoinette R Holmes, trustors of the Holmes Family Trust, dated
11/1/99, ("Investor"), and E R Financial and Advisory Service, an Arizona company
("Custodian"), collectively referred to herein as "the parties" .

l|
i
l REC ITS LS
| l

l

i A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated March 1, 2000 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used
herein shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian,and all the terms and provisions of the Sale
Agreement are incorporated herein by this reference.

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 is willing to serve in such capacity under the terms of this
Agreement.

I
i

i

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

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

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all
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.

lACC008034
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4. Rights, Duties and Responsibilities of Custodian. It is understood and
agreed that the duties of the Custodian are purely administrative in nature, and that:

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

Sections 3.7 and 4 of the Sale Agreement.

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

Agreement. .

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

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

5. Amendment, Resignation, Interpleaded.

l

l
l

I

I

;

:

I

II

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

of the Customer's resignation, or should any dispute arise with respect to the custodial documents,

this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a

court of competent jurisdiction and interplead such dispute and the parties will hold Custodian

harmless and indemnify him against all consequences and expenses which may be incurred,

including Custodian's reasonable attorneys' fees.

6. F e and Ex en e . Concordia shall pay Custodian a fee for his services

in the amount of 0.25% per month of the principal balance, payable monthly.
l

7. Indemnification and Contribution.

1
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 lndemnitees.

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.

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

Investor:

, , -
Kenneth Crowder

President

~i;v 45 8. . .

Custodian: PKEr?
Fin n al and Advisory Service
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I
I AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT
I

I

I

I

I

I

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

previously executed on March 1, 2000 by and between Robert T. and Antoinette R.

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

amended in the following respects:

RECITALS

A WHEREAS on or about March 1, 2000 Robert T. and Antoinette R.

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

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

and

B.

c.

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

and Antoinette R. Holmes monthly an amount equal to a _ 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 Robert T. and Antoinette R. Holmes desires to continue to

receive regular monthly payments,

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

are deleted .

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

EXHIBIT
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I

i

I

I

I
i

Antoinette R. Holmes monthly payments in an amount equal to the interest payments

Concordia has been making to Robert T. and Antoinette R. Holmes. These monthly

i
ipayments 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 l

l
1
lServicing Agreement

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

4.

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

Neither this Amendment nor the underlying Sale of Contract and Servicing

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President 8t COO

INVESTOR

I /By: » R
Robert T. and Antoinette R. Holmes

l
A W L  f  7  f 7 /  0  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 onMarch 1,2000, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), andRobert T. & Antoinette Fr. Holmes

is hereby amended in the following respects:

RECITALS

A. WHEREAS on or aboutMarch 1, 2000, Concordia and Robert r &

Antoinette R. Holmes 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

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

cannot repay the full amount Robert T. & Antoinette R. Holmes's investment balance.

Robert r & Antoinette R. Holmes is familiar with Concordia's financial conditions and

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

be a useless act which would produce nothing and it would be spending good money to
l

no positive end.
I
lnow, THEREFORE, the parties hereto agree as follows:

AGREEMENT

Because of Concordia's financial condition where its total liabilities1

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

1
EXHIBIT
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1

l

l
W
l

E

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 $39,647.68 to $6,647.68 .

2. Section 1 .4 of the Agreement shall be deleted in its entirety and the

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

the election of Robert T. & Antoinette Ft. Holmes. In the event that Robert T. &

Antoinette Fr. Holmes tails to elect the custodian, Concordia will be the Custodian.

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

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

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

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

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

4.

5 .

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

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

6.

7.

8.

9.

be deleted in its entirety.

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

Section 11 .1 (e) of the Agreement shall be deleted in its entirety.

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

Section 1 1.2(e) of the Agreement shall be deleted in its entirety and the

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

directed by Investor.

2
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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 March 29, 2000 by and between Concordia Financing Co. , Ltd. , a California
corporation ("Concordia"), and Bruce LichtenbergQ an individual ("Investor") hereinafter
collectively referred to as "the parties. "

RE C ITS LS

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

:

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

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

1. DEFINITIONS
i
l
l
l

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

1 .2 " Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement
to do so, a Customer fails to make three (3) consecutive monthly payments under the Contract,
a Customer fi les any form of bankruptcy proceeding, or such proceeding is fi led against a
customer, a repossession is ordered for a vehicle under a Contract, or an insurance claim is made
with respect to a vehicle under a Contract for repairs in excess of 25 % of the value of the vehicle,
or a Customer Dispute.

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

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

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

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

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

1.8 "Default" shall have the meaning set forth in Section 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, which the parties agree have an aggregate unpaid principal amount of $49,967.64
as of the date hereof, plus an additional $32.36 held for investment, for a purchase price of
$50,000 (the "Purchase Price").

3. W ARRANTIES

I

As an inducement for Investor to enter into this  Agreement,  and wi th 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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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
:

l
i

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

to Investor under this Agreement.

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

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. 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 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 die Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is
received by Concordia to cure such Default. If Concordia fails to cure such Default within such
30-day cure period, Investor may, at its option, unilaterally instruct the Custodian to release to
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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

I
I
I

l

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

l

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, to) 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
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describing such default in detail, the appointment of Concordia as the servicing agent for the
Contracts under this Agreement is irrevocable and can be modified only with the prior written
consent of Concordia, which consent may be withheld by Concordia for any reason whatsoever

without regard to any standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

I
I

i

|

7. 1 Any attempt by Investor to sell, transfer or assign investor's interest in any
or all of the Contracts shall be void 8 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 terms of the proposed sale.

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

i
l

l
l

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

8. INVESTOR ACKNOWLEDGMENTS

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

9. ARBITRATION

5
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At the election of eidier party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to dies 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.

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

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

DEFAULT AND REMEDIES11.

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

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

(b) Either party breaches any term, provision, covenant, warranty or
representation under 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 Iaw(s),

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

and is not dismissed within 60 days;

I
(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

I
I
I -6-
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(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false,
untrue or misleading in any material respect whatever.

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

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

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

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

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

l

l

1
4

l

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.

l

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

12. MISCELLANEOUS

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

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

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

7
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(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

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

Contracts,

compromise, prosecute, or defend any action, claim or proceeding
I
.
I
I

(6)
as to said Contracts ,

I

i
(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
I

12.2 Ho ld ml . 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 fai lure to perform any of i ts
warranties, guarantees, commitments, or covenants in this Agreement, or (i i) 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.

l

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

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

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

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 executed by the parties.

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

If to Concordia:

l
l

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

If to Investor: Bruce Lichtenberg

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

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

Executed this 2981 day of March 2000, at Ontario, California.

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

Z 4 41By:

Investor:

Kenneth Crowder
PwQQ

9
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
March 29, 2000 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Bruce Lichtenberg, an individual ("investor"), and E R Financial and Advisory
Service, an Arizona company ("Custodian"), collectively referred to herein as "the parties".

RE  C ITS  LS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated March 29, 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 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.

I

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

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

i

l
Ii2. 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 die 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.

1
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ionRt uses and Res onsibilities of4. . 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.

I
I

4.2 Custodian shall note 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.

l
l
1

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.

1

5. Amendment. Resignation, Interpleaded. l

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 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 app9inte_dby 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. l .

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

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.

n
I
I
4

l

7. 1 Notwithstanding the provisions of paragraphs, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them harmless from, any and all
loss, liability, cost, damage and expense, including, without limitation, reasonable counsel fees,
which the Indemnities 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. l

l
l7.2 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

,£3;7/Z'M7
Kenneth Crowder
President

Investor : ls=;448@ ____

Custodian: Va6 9  I M / I I  ( \
E R uncial and Advisory Service

-3-
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RECEIVED MAR 23 zoos

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on March 29, 2000 by and between Bruce Lichtenberg and

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

following respects:

RECITALS

A.

4

WHEREAS on or about March 29, 2000 Bruce Lichtenberg 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 matterof practice, been paying Bruce

Lichtenberg monthly an amount equal to a QS percent return (L 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
I
I

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

remain a going concern, and

D. WHEREAS Bruce Lichtenberg desires to continue to receive regular

monthly payments,

NOW, THEREFORE, the parties hereto agree as follows:

lAGREEMENT
i
9

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 Bruce Lichtenberg

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

EXHIBIT
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making to Bruce Lichtenberg. These monthly payments shall, however constitute, and

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

defined in the Sale of Contracts and Servicing Agreement .

3.

i

i
i

i

i4.

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

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

Neither this Amendment nor the underlying Sale of Contract and Servicing

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President 8< COO

INVESTOR

By: /3 LE/L
M t

Bruce Lichtenberg
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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 29, 2000, by and between Concordia

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

amended in the following respects:

RECITALS

A. WH EREAS on or about March 29, 2000, Concordia and Bruce

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

andis 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
l

l

landattached hereto as Exhibit

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

cannot repay the full amount Bruce Lichtenberg 's investment balance. Bruce

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

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

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

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

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

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

1

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

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

the Agreement shall be reduced from $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

the election of bruce Lichtenberg. In the event that Bruce Lichtenberg fails to elect the

custodian, Concordia will be the Custodian. i

3. Section 3.1 of the Agreement shall be deleted in its entirely 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

7.

8.

9.

be deleted in its entirety.

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

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

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

Section 11 .2(e) of the Agreement shall be deleted in its entirety and the

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

directed by investor.

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

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

the original Agreement as amended shall remain intull force and effect.

11. By execution of this Second Amendment, Bruce Lichtenberg hereby

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

liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING CO. LTD,
a California Corporation

By:
Christopher Crowder
President|

INVESTOR

I

1

M
f
/
. v\./ L_,

""\
. 8A .By:

BruCe Lichtenberg

L\.. 13
.i
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Sale ofContractsandServicing Agreement
I.

I

M 7//793
I7£147/r'6/ly 4-

M /M41 4. 4547
4 I1/,716 772i" 59'

l

l

1

This Sal of Cont:racts and Servicing Agreement ("Agreement") is entered into to be
effective as of / , 2001 by and between Concordia Financing Co., Ltd, a California
corporation ("Concordia"), and , a(n) % ("Investor")

hereinaiier collectively referred to the parties."

' 7 F/<1/7//4'
R E C I T A L S .4. 5 e /

o. D 74 .. 1,1/H//,4r»a"<' A/£54
A. Concordia desires to obtain short term Elnancing by factoring, selling and assigning to

Investor certain truck (tractor and/or trailer) conditional sales contracts, arid Concordia is willing to
service such contracts for Investor.

1

B . Investor desires to purchase oonditiond sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts .

TI-EREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
aclmowledged, the parties agree as follows:

9

1. DEFINITIONS

. l . l "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

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 alter notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer liles any form ofbanlcruptcy proceeding, or such proceeding is filed against a customer, a
repossession is ordered for a vehicle under a Contract, or aninsurance 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 Banlauptcy.

go

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.

l

l
ll .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 hereoti
l
1

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.I

v

_ 1.10 "Substitute Contract" means a Contract having no Itnown Contract Default
which is delivered to the Custodian for transfer to kxvestor 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

s and transfers to Investor thoseContracts described in

(the "Purchase Price"). From time to time monies

Concordia hereby sells, asst
Exhibit A, for a purchase price of S l
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, due Deaners and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner 011 and has good and undisputed title to, the
Contracts.

3.3 Each Contract offered for sale to kxvestor is an accurate and undisputed

statement of indebtedness by Customer for a sum certain of which is due and payable in accordance

with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any

defenses which would preclude payment by the Customer in accordance with the terms of the

Contract.

3.4 To the best knowledge ofConcordia, each Contract offered for sale to Investor

is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or performance of

service by Dealer to Customer.
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3 .5 Concordia does not own, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.I

1

i

I
I

I

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business ptuposes 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 .(l0) 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 delivering such ort kindly executed Substitute Contract to the
Custodian 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. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

I
I

l

. 4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shad]
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, Copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof] that the Coritract to be released either (a) has been paid in full
and must be returned to the CuStomer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4

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 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. l

l

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 AGREEMiE1~rr

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 ofall collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, malting repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concord.ia'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 arid other fees or charges in excess of that amount required to pay Investor a 1% per month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subj act only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days alter receipt 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 rnoditied 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. SUBSEQUFNT SALE OF CONTRACTS BY HWESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void gt; 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 horn 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 l ,
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 kivestor.I

!
i l

I
l

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. DWESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
Which were rated under industry standards lion "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
Contacts. Investor further acknowledges the importance ofutilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entiretermof the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election ofeither party, any controversy, claim or dispute ofanykind 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 o f arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION
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10..1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

l

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.

l

l

l

l

i11. DEFAULT AND RBMEDIES

i
11.1 Default. Any one or more of the following shall constitute a default of this

Agreement ("Default"):

to) Eitherparty falls 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 ofeither

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 tiles under bankruptcy or similar law(s);

(e) Any involuntary petition in banlamptcy is filed against either party and
is not dismissed within 60 days;

(f) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

(g) Any document, statement, writing, warranty, representation, report.,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2 Remedies After Default. in the event of any Default by Concordia has not
been cured within 30 days alter notice ofsueh 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 adj 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.

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.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof; which shall survive any terminationof the Agreement and any
Default by Concordia. . ` . .

I

l

l

\

11.3 Cumulative Rights. All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreementgiven by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

la . MISCELLANEOUS
i
i

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power ofattomey, coupled with an interest,
authorizing and permitting Concordia (acting through any omits employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia, .

(b) receive, open and dispose of all mail addressed to Investor from any
Customer

i
1

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may some into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not liinnited 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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(1) from time to time offer a trade discount to a Customer exclusive of

Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to carry
out the purpose(s) of this Agreement.

l

1

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 wananties,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3 Binding on Future Parties. This agreement inures.to the benefit of and is
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 waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorneys fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals there&om, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be govcmed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereoti

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and elect 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 exwutMby the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
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fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses

provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 9] 764
Fax: 909-483-2626
ATTN: Ken Crowder

m I7?4awIf to Investor:

E (Initial) BOTH HWESTOR AND

i n
12.10 Wolver of Jaw Trial.

CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAWE ANY RIGHT TO TRLAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HQERETO.

Executed this/___5 day of ,Mi r Z 1 , at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

[L'I
7  /

By:

l
4Investor: ,

4 /

K Crowder
Pres den

I

c/1/'

I
:
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Exhibit A:

List of Contracts

Name of Customer Dealer Principal Amount As of ,2001

I

l
1
l

Total 1 $
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CUSTODIAL AGREEMENT

8// THIS CUSTODLAL AGREEMENT ("Agreement") is made and entered into as of
, 2001 by and between Concordia Financing Co., Ltd., a California corporation

("Concordia"), , a(n) f n  D ("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

I
I

I

L/V)/ I
8

II

I

W9/17/Q y
ft u s
A. Concordia and Investor have entered into a Sale of Contracts and Servicing

Agreement dated l , 200.1 (the "Sale"). Concordia is.se1ling 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 arid 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
followsl

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Delivery of Docurnents 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 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 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. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

1
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4.1 Custodian's responsibilities shall be limited to those described in

Sections 3.7 and 4 of the Sale Agreement.

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

i

i

l

4.3 Custodian shall be Linder no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness 0£
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Ag:reen1entwithout 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 notbeliable for any action taken or omitted hereunder,
or for the misconduct of any employee, agent or attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence. l

l

5. Amendment, Resignation, Intcrpleader.

5.1 This Agreement may be altered or amended only with the written
consent ofaUl 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, atiet the
effective date of such resignation he shall not be require 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 diereof(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 wiMp 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 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. kidemniiiication and Contribution.

I
l

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its oEiccrs, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them harmless ham, 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 Indernnitees arisingoutof or relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is die 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 ofCustodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia:
I

i

I

Concordia Financing Co., Ltd.

a California corporation

. / 4 4 4
Kenneth Crowder
President i

i
i"\

I 6:
/ .

x
IIlv¢stolz

. . .a484- .><
I/I

Custodian: ../.
m coal Advisory Service

3
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AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on August 1, 2001 by and between Kristoffer Bachmann and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:
l

i

3RECITALS

IA.
|
I
I
I
I

WHEREAS on or about August 1, 2001 Kristoffer Bachmann 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 Kristoffer

Bachmann monthly an amount equal to a MQ percent return (12% per annum simple

Iinterest) 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 Kristoffer Bachmann 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 Kristoffer Bachmann

monthly payments in an amount equal to the interest payments Concordia has been
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I
I

i
I

I

I

I
3.

4.
I

making to Kristoffer Bachmann. 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

' Q
I
I

.By!"""
Christopher Crowder
President & COO

I
I
II

INVESTOR

chmann
By: Qu- IIwI.I».¢.- . . .

Krrstoffe a

i

I

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 August 1, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Kristoffer Bachmann is hereby

amended in the following respects:
I
I

I
I
: RECITALS

A. WHEREAS on or about August 1, 2001, Concordia and Kristoffer

Bachmann entered into a Sale of Contracts and Servicing Agreement, a copy of which

andis attached hereto as Exhibit
i

B.
i
i

WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit and
1

c . WHEREAS Concordia has suffered financial reverses and is insolvent and

i
cannot repay the full amount Kristoffer bachmann's investment balance. Kristoffer

Bachmann 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. - - IBecause of Concordia's financial condition where i Les

trentsignificantly exceed the fair market value of its total as 55% of

glance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1
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ant amount under

\ 6 .4
1

JMS

451

reasonable possibility that any enforced collection efforts will result in the cancelled

amount al the Agreement being covered. Accordingly, the i

the Agreement shall be reduce from $132,158.91 to $22,158.91. .

2. Section 1 .4 of the Agreement she | s entirety and the

following language inserted instead: "Custodian" means EF# Financial or Concordia at

the election of Kristoffer Bachmann. In the event that Kristoffer Bachmann fails to elect

3.I
I

the custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4.

5.

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1 , 7.2 and 7.3 of the Agreement shall

e.

7.

8.

9.

be deleted in its entirety.

Section 11 .1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11.2(d) of the Agreement shall be deleted in its entirety.

Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2
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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, Kristofer Bachmann hereby

releases Concordia, its officers, directors, agents and employees, from any and all

liability under the o.riginal 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

m.

iLBy:
Christopher Crowder
President

INVESTOR I

By: 7 w
Kristo r Bachmann

3
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

s eofC

l lo
a Califomxa
("Investor")

effective as of
corporation ("C

Thy S onuacts and Servicing Agreement ("Agreement") is entered into to be
2001 by and between Concordia Financing Co., Ltd.,

rdia ), and . a(n) 9 9 4  D
heremaher collectively referred to as "the parties."

Wt ////0 fn 14941/f?#Q{ #4
E C I T A L s

I4/44,4 m' 8m4//4//44-t1/'4T#Ety
A. Concordia desires to obtain short term Financing by factoring, selling and assigning to

Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

.
I
l

B. Investor desires to purchase conditions 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
aclmowledged, the parties agree as follows:

1. DEFINITIONS
l

l
i

l . l "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed inExhibi t  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 within30 days alter 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 ofbanluuptcy 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 offS% of the value of the vehicle, or a Custorncr
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 Banlauptcy.

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
ACC008994

BERSCH z -

l



|
f.

|

.

.

1.5 "Customer" means the account debtor under a Contract.

"Customer Dispute" means any claim by Customer against Concordia, of any1.6
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 hereoti

1.10 "Substitute Contract" means a Contract having no léimwn Contract Default
which is delivered to the Custodian for transfer to kivestor for the purposeof Investor replacingan
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

O.~4,Qa@.
Concordia hereby sells, assigns and transfers to Investor those Contracts described in

Exhibit AS for purchase price of$ (the "Purchase Price"). From time to time monies
may be added or taken. The balance wt be shown in Exhibit A.

3. wARniinr11ss

As an inducement for Investor to enter into this lttgireeiuaent, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

I

:

I

I
3.1 Concordia's business is solvent, and to the best knowledge of Conoondia,

without any duty to investigate, theDedcrs and theCustomersnamed in theContractsaresolvent.

3.2 Concordia is the lawthl owner at and has good and undisputed title to, the
Contracts.

l
1

l

1
4
I

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable 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
Conuaet.

3.4 To the best knowledge of Concordia., each Contract olTered for sale to Investor
is an accurate statement ofa bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer. .

4
l

4
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3.5 Concordia docs not own, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

I
I

I
I

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten.(10) business days after Concordia receives lmowledge of any
Contract Default, Concordia shall transfer and assign a SUbstitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Gustodian with executed title transfer documents, and., within 2 business days attcr 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
lion time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as pan of the monthly
report required by Section 6.2 hcreotlthat the Contract to be released either (a) bas 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 subSUtute Contract.

4;2 Upon any Default under this Agreanent by Concordia, Investor shaall
concurrently notify Concordia and the Custodian of the Default, describing the Default specilicdly
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to dl other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt ofwritten instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in Iiull, and release of all the
Contracts to Concordia for return to die Customers.

I

5. FUNDING

I
I

I

I
I.

Concurrently with the execution of this Agreement by the parties, and the deliveryof
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

I

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 ofpayrnents, correspondence and telephone communication
with any Customer in default, imposition and collection of late pawnnent 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
Contacts and had sole authority with respect to the collection arid disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of limas then

.due to Investor firm collected funds received by Concordia The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire terrnof the Contract, (a) 811 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 alter receipt of written notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void 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,
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i

which notice shall speciliMly 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 Pauchaser") and the terms of the proposed sale.
i

1

l
E
I

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7. l ,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the evait of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

ll
7.3 IfConcordia elects not to purchase the Contracts firm 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 haiti . . . .

I8. DW ESTOR ACKNOW LEDGMENtS

1

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
Enarncially 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 Contacts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further aclmowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire 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.

1
l

l4

9. ARBITRATION

|

Atthe election ofcitber 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), maybeentered 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

mural agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full ofall the Contracts.

II
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

l l . l Default. Any one or more of the following shall constitute a default of this
Agreement ("Dcfault"):

(a) Either party falls 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 tiles 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 to 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 noticeof such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.
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(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records

pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.:

I

I
(e) Assign, transfer or sell the Contracts to a third party, but only alter

complying with Section 7 hereof; which shall survive any terminationof the Agreement and any
Default by Concordia. . ` ..

Cumulative Rights. All rights, remedies and Powers granted to the parties inl 1.3
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power ofattomey, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investors name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia; .

(b) receive, open and dispose of 811 mail addressed to Investor from any I
ICustomer;

(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 liiunited 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, col let, and give releases for any and all monies due or to become due on Contracts,

(6) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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4(1) from time to time offer a trade discount to a Customer exclusive of

Concordia's normal business practice with said customer, and 1

1
1

414(g) to do any and all things Concordia deems necessary and proper to carry
out the purpose(s) of this Agreement.

4

Hold Handless. Concordia agrees to rndemmfy and hold Investor harmless

4

l

l

12.2 . .

against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Corlcordia'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.

1

i12.3 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.

l

i
12.4 Written Waiver. A party may not waive its rights and remedies unless the

waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion. l

9

1

12.5 Legal Fees. The prevailingparty shall be entitled to receive all attorneys fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection hacudth, 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 thercNom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and elect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage arid
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n fees prep aid, or equivalent private messenger/delivery service oh"ering 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.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

Z'Lf to Investor: c// ,4/m

I

:

I

J o _
I

I arf-I
I

12.10 WRIVCI of Jury Trial (Initial) BOTH IIWESTOR AND
CONCORDIA ACKNOWLEDGE me EHRBMB 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 tl1is5 day of 240/» at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

I
I

B e Buz W ,
Kermeth Crowder
President

I
I
I

Investor:
o)QJ'

J £44/&r4.82»r@ fro
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Exhibit A:

List of Contracts

Name of Customer Dealer Principal Amount As of ,2001

i

T0l8l: s
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CUSTODIAL AGREEMENT

1449
l

("Concordia"), ,a(n). 7/1D

\
R E C I T A L S

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
, 2001 by and between Concordia Financing Co., Ltd., a California corporation

("Investor"), and E R Financial and Advisory
Service, an Arizona company ("Custodlan"), collectively referred to herein as "the pa.rtics".

WI/4//f1 #647/f//ey +
WE %»4»2ff 4/4444//4t1

A. 8 Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated l , 2001 (the "Sale"). Concordia issel1mg 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 hereu1 by this reference.

l

lB. The Sale Contract requires the appoinmicnt of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appourt Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the rems of this Agreement.

\

NO.W, TI-EREFORE, for valuable consideration, the receipt and sutiiciency of which
is hereby acknowledged, including the mutual covenants herein contained, the parses hereto agree as
follows :

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4. Rights, Duties and Responsibilities of Custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

lACC009004
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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

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 oR
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreernaitwithout the necessity of Custodian
verifying the truth or accuracy thereoti Custodian shall notbe obligated tomakc 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 catiiicate, instrument or other document. l

1
i

i

+1
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
Custodia.n's willful misconduct or negligence.

5. Amendment, Resignation, Interpleaded.

5.1 This Agreement may be altered or amended only with the written
consent of dl 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 eective date of such resignation, at which time (a) if a sueccssor
custodian shall have bean 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 Gustodiam
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 ofsucli
documents, whereupon, in either case, Qistodian shall be relieved of all tiirther obligations and
released firm all liability under this Agreement. Without limiting the provisions ofSection6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.

5.2 Should the parties not designate a successor custodian within30 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 Sade Agreement, Custodian may deposit the custodial documents with a court

of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless

and indemnify him against all consequences and expenses which may be incurred, including

Custodian's reasonable attorneys' fees.

I

:

6. 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
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 severallythe"Indenlnitees") 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

Indemnitees may so&ler or incur by reason of any action, claimorproceeding brought or threatened

against the Indemnitees arising out odor relating in any way to this zttgreennent or anytransaction 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 lm above written.

Concordia Concordia Financing Co., Ltd.
a California corporation

77 % -
Kenncth Crowder
President

'f
kmvestorz _ 4» r~,"»f /

. /,.,1/7 44.
I

></
><

Custodian:

/i/" £444

441 X I

I41?£. _al

/
/I

lans Advisory Service
I

i1
\

9"
4

1
l

1
l

1

»
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AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on July 20, 2001 by and between Ashley Bachmann and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects:

RECITALS

A. WHEREAS on or about July 20, 2001 Ashley Bachmann 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 Ashley

Bachmann monthly an amount equal to a percent return (12% per annum simple

interest) on the total "purchase price" as that term is defined ,

c. WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS Ashley Bachmann 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 Ashley Bachmann

monthly payments in an amount equal to the interest payments Concordia has been

ACC008977
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making to Ashley Bachmann. 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

I
I

By:
Christopher Crowder
President & COO

INVESTOR

By:
Ashley Bach nm

ACC008978
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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 July20, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Ashley Bachmann is hereby

amended in the following respects:

RECITALS

A. WHEREAS onor ab Ju/y20, 2001, Concordia and Ash/ey8aCE n
,., '

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

hereto as Exhibit and"Am
1

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" B" ,

C. WHEREAS Concordia has suffered financial reverses and is insolvent and

I

cannot repay the full amount Ashley Bachmann's investment balance. Ashley

Bachmann 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
l
1

Because of Concordia's financial condition where its total liabilities

lsignificantly exceed th9.f§i;__r1;arket value of its total assets, 55% of the investment

balance as,ofl=ebruary 1, 2009, ishereby 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 ram $4615798.63 to $27,698.63
l~1<'/...i

eSection 1.4 of the Ag2. anent shall be deleted in its entirety and

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Ashley Bachmann. In the event that Ashley Bachmann 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.

e.

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 snail 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

ACC008975
BERSCH



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, Ashley Bachmann 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:
Chris er Crowder
President

INVESTOR

By:
Ashley Bac Mann

I
I
I
I

u
I

I

I
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CONCORDIA FINANCING co., LTD.

» Sale of Contracts and Servicing Agreement

Ps¢¢e,¢W8

This Saleof Contracts and Servicing Agreement ("Agreement") is entered into to be
2001by and between Co cordial Financing Co., Ltd., a California

, a(n) 940M09,46 ("Investor")
effective as of / /'/ ,
corporation ("Concordia"), and 8441
hereinafter collectively referred to as "the parties."

RECITALS

m
i.

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
kivestor 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:

DE1=inmons

l . l "Contracts" means Uiose certain Mick (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance requiredby 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 ofbanlcuptcy 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.

l
1l
1
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 E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terns of the
Agreement.

EXHIBIT
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1.5 "Customer" means the account debtor under a Contract.

l

1

il .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 deer 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.

.10 "Substitute Contract" means a Contract having no mown Contract Default1
which is delivered to the Custodian for transfer to Investor for the purpose oflnvestor replacing an
existing Contract having an equal or lesser principalbalance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

Concordia herebysells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of$_\gQ,QQ§LgQ_ (the "Purchase Price"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

3. WMRRANTIES

As an inducement for Investor toenter into this Agreement, and with full lmowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner 0£ and has good and undisputed title to, the
Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract. |

3 .4 To the best lmowledge ofConcordia, 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.

ACC008148
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i 3 .5 Concordia does not own, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor

under this Agreement.

l3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine die payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

I

3.7 Within ten (10) business days tier 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

.1

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 Section6.2 hereof that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30~day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under tlijs 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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a
disposition of such Contracts and assignments, (b) the payment in full, arid release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing again 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, impositionandcollection oblate payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to thecollection and disposition of the Contracts.

I

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 check for payment of fids then
due to Investor from collected funds received by Concordia The monthly servicing reports will
report, for each Contract, the principal collected, the principal bdanee, and the interest due to
Investor.

I

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire 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 nth in thirty (30) days alter receipt ofwritten notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void Q initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor

intends to sell, the identity, address and telephone number of the prospective purchaser (the

"Prospective Purchaser") and the terms of the proposed sale.

7.2 lf Concordia elects to purchase the Contracts from Investor under Section 7. l ,

nothing containedhereinshall preclude or prohibit the subsequent or concurrent sale by Concordia of

die Contracts to the Prospective Purchaser, and in theeventof 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 lim 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

Wl

I
1

l/

l
I

l

Investor hereby acknowledges that the Contracts, if compared to other contracts

which were rated under industry standards from "A" to "D", with "A" being high quality with

financially strong Customers and/or considerable excess value in the vehicles subject to the

Contracts, and "D" being low quality with substantially weaker Customers and much less protection

in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that

reason, delinquent Contracts will not be unusual and there may be a large number of Substitute

Contracts. Investor further aclmowledges the importance of utilizing an experienced servicing agent

for such Contracts and for that reason specifically agrees that (a) the requirement under this

Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts

isa material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees

to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election ofeither party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in
any court having jurisdiction hereof All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party

10. TERM AND TERMINATION
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I

i 10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, asevidencedin a writing signed by both
parties or (b) the payment in full of all the Contracts.

I
I

I!
i
!I
I

I
I
I
I

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the nOn-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11 .1 Default. Anyoneor 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 tern, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties,

I

I
I

I
|

I

I (c) A receiver or trustee is appointed for any or all of the assets of either
Pa1T5c

;

?

I

I

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under banlauptcy or similar law(s);

t

(e) Any involuntary petition in banlouptcy 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

statement, writing, warranty, representation, report,(g) Any document,
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 Alter Default. In the event of any Default by Concordia has not
been cured within 30 days alter notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.
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I

(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.I

I
i|
:

I
(c) Request Concordia to assemble the Contracts and all records

pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof which shall survive any termination of the Agreement and any
Default by Concordia.

Cumulative Rights. All rights, remedies and Powers granted to the parties in11.3
this Agreement, or in any other agreement given byoneparty to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have. .

12. MISCELLANEOUS
1
1
i
i
i12.1 Power of Attomev. In order to carry out the servicing requirements of this

Agreement, Investor grants toConcordia an irrevocable power of attorney, coupled withan interest,
authorizingandpermitting 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 romany
Customer,

(c) endorse thenameof 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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(1) lim time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to carry
out the purpose(s) of this Agreement.

12.2 Hold Handless. Concordia agrees to indemnify and hold Investor harmless
against any and all clauirns, 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 arid signed by that party. A waiver of party of any right or remedy under this
Agreement on one occasion is not a wolver 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,theprevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the pa.rties arid 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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I

I.
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:

Into Concordia:I
I.
I
I
I
I

Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

I

ToIf to Investor: ¢40 l*VlA

A s _
12.10 Waiver of Jury Trial. CQInIIIGU 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.

Exe c ute d th i s  i v  o f J AM 240  I  , at Ontario, California.

Concordia:

I

Investor:

Concordia Financing Co., Ltd.
a California corporation

By: 8 u
Kenneth Crowder
Ptcsld¢ 99~QQ

I
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> 3Exhibit A:

List of Contracts

1 19Name of Customer Dealer Principal Amount As of

1

l

1

l1

l
l

ll
l

. _ : - . .-.....»

Total: $
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.8 CUSTODIAL AGREEMENT

v//'/.
("Concord1a"),d'
Service, an Arizona co

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
, 200 by and between Concordia Financing Co., Ltd., a California corporation

a(n) Qm[fg_¢lL("I11vestor"), and E R Financial and Advisory
any ("Custodian"), collectively referred to herein as "the parties".

l
I
1

?t-~
p 4.641To

R E C I T A L S

Concordia and Investor have entered into a She of Contracts and ServicingA.
Agreement dated 1/4/ ,2004 (the "Sale"). Concordia is selling certain Contracts to kwestor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms usedherein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreementhas beendeliveredto Custodian,and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

I

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 willingtoserve in such capacity under the terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and suliiciency of which
isherebyacknowledged, 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.

I
:
I.
i
I
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 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:

l
l
l

l 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 deliveredtoCustodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness 08
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the She 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 willfl.1l 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, aler 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 iii writing of his transfer of such

documents, whereupon, in either case, Custodian shall be relieved of all further obligations and

released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof

the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in

connection with his resignation, and transfer of the custodial documents to a successor custodian

pursuant to this Section5.l .

5.2 Should the parties not designate a successor custodian within 30 days

of the Customer's resignation, or should any dispute arise with respect to the custodial documents,

2
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I 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 attomcys' fees.

6. l
l

Fees and Expenses. Concordia shall pay Custodian a fee for his services in the
amountof 0.25% per month of the principal balance, payable monthly.

7. Indemnification andContribution.

l

1

1

1

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 handless from, anyandall 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 orrelatingin any way to this Agreement or any transactionto
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indernnitees.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the 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

,,,_56 ¢-~
Kenneth Crowder
President

investor: iii
Custodian:

Financi an Advisory Service

3
ACC008159

BERSCH



62
\
)

CONCORDIAFINANCING co., LTD.

A%£ufD -f-
/9050 Ra
I9/48946

Sale of Contracts and Servicing Agreement

45440IV\'b¢4JL

7//6 I/99'»=====9

n8urf56
I
t

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of 3 / A ( , 200 by and between Concordia Financing Co. L td. ,  a
California corporation ("Concordia"), and A*" ,  a(n)
("Investor ") hereinafter collectively referred to as "the parties .
41* 5/cw?.0»3¢ T'»2¢¢9v"

R E C l T A L68,476 f/'e¢/9,4430 w€u$f26
4244 M f/(u/4/4;a
A. Concordia desires to obtain shop term financing by factoring, selling arid assigning

to Investor certain truck (tractor and/or traileryconditiond 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.

TH EREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, die parties agree as follows:

1. DEFINITIONS

. 1.1 "Contracts" means those certain muck (tractor and/or trailer) conditional
sales contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

I
I

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement
to do so, a Customer fails to make three (3) consecutive monthly payments under the Contract,
a Customer fi les any form of bankruptcy proceeding, or such proceeding is fi led against a
customer, a repossession is ordered for a vehicle under a Contract, or an insurance claim is made
with respect to a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle:
or a Customer Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

EXHIBIT
- I .
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1.4 "Custodian" means E R Financial and Advisory Service. who shall hold the

originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of
any land whatsoever, valid or invalid, that reduces the amount collectible from Customer by
Investor.

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section ll hereof.

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1. 10 "Substitute Contract" means a Contract having no 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 $
as of die date hereof, for a purchase price of r o ° 0 (the "Purchase Price").

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full
lmowledge that the truth and accuracy of the warranties in this Agreement are being relied upon
by Investor, Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to the
Contracts .

3.3 Each Contract offered for sale to investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in
accordance with the terms of such Contract and, to the best knowledge of Concordia is not

I

2
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subject to any defenses which would preclude payment by the Customer in accordance with the

terms of the Contract.

I

x
II

3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonatide sale, deliver and acceptance of merchandise or

performance of service by Dealer to Customer.

i

i
I.

i

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.

l.
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 Comrnerciad Code or the Commercial Code
of the applicable state where the Dealer is located.

1

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 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 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 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 die Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is
received by Concordia to cure such Default. If Concordia fails to cure such Default within such
30-day cure period, Investor may, at its option, unilaterally instruct the Custodian to release to
Investor the originally executed Contracts and all executed assignments then in the possession of

3
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the Custodian. Upon receipt of such originally executed Contracts and executed assignments,
Investor may, at his option, and in addition to all other remedies available to Investor, file the title

instruments and effect the legal transfer of title to Investor.

i

a

4.3 Assuming no Default by Concordia under this Agreement, the Custodian
shall continue to hold the originally executed Contracts andall 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 .|

l 4 5 . FUNDING l

I
iI

l
lI

.

I

Concurrently with the execution of this Agreement by the parties, and the delivery
of the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in die full amount of the Purchase
Price.

6. SERVICING AGREEMENT
l
W

Investor hereby engages and hires Concordia as its servicing agent for all l
l
11

6. 1

servicing matters related to the Contracts, including but not limited to sending monthly invoices
to Customers for payment, the collect ion of payments, correspondence and telephone
communication with any Customer in default, imposition and collection of late payment fees and
NSF check charges, initiation at Concordia's sole discretion of all collection decisions, actions and
activities, including repossession, retention of attorneys or collection agents, malting repairs to
damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating to
the Contracts and the vehicles covered by the Contracts, as if in an respects Concordia remained
the owner of the Contracts and had sole authority with respect to the collection and disposition
of the Contracts.

6.2. As pan of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with 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, arid (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per
month return (12% per annum, simple interest) on the then existing principal balance due under
the Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's
failure to cure such Default within thirty (30) days after receipt of written notice from Investor
describing such default in detail, the appointment of Concordia as the servicing agent for the

4
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Contracts under this Agreement is irrevocable and can be modified only wide the prior written
consent of Concordia, which consent may be withheld by Concordia for any reason whatsoever

without regard to any standard of reasonableness.
I

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR
I

I

I
I

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of the Contracts shall be void Q initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing
principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts

' within ninety (90) days after receipt of written notice from Investor of Investor's intention to sell
the Contracts, which notice shall specifically reference this Section 7 arid describe the Contracts
which Investor intends to sell, the identity, address and telephone number of the prospective
purchaser (the "Prospective Purchaser") and the terms of the proposed sale.

7.2 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.

I
!
I

8. INVESTOR ACKNOW LEDGMENTS

Investor hereby acknowledges 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, 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 art experienced
servicing agent for such Contracts and for that reason specifically agrees Mat (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 he paid to Concordia hereunder are fair and reasonable.

9 . ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by binding

5
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i
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i

arbitration in accordance will 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.

l
l
l

10. TERM AND TERMINATION

i
I

I

:

I

10. Term. This Agreement SCI continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by
both parties or (b) the payment in full of all the Contracts.

I
g
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.

31
l
1

l
1
1

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 tem, provision, covenant warranty or

representation under this Agreement, any amendment hereto, or any other agreements or contracts

between the parties,

(¢) A receiver or trustee is appointed for any or all of the assets of

either party ,

(d) Either party becomes insolvent, ceases business operations, or is

unable to pay debts as they mature, makes a general assignment for the benefit of creditors or

voluntarily tiles under bankruptcy or similar 1aw(s) ,

(e) Any involuntary petition in bankruptcy is filed against either party

and is not dismissed within 60 days;

(0 Any levies of attachment, executions, tax assessment or similar

process is issued against either party and is not released within thirty (30) days thereof; and/or

6 ACC008175
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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.

I

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:I

I
I

(a) Notify the Custodian to release all the originally executed Contracts
'and title transfer instruments to Investor.

(b) Directly notify any Customers and effect collections of Contracts
and collect such Contracts, without payment of any further servicing fee to Concordia.

I(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

I
II.

I (d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity .

l1
l
1

4
4

(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 outer agreement given by one party to the other, are cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys or
agents) at any time, at Concordia's option, with or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power
to 1

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia,

(b) receive, open and dispose of all mail addressed to Investor from any
Customer,

7
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I (c) endorse the name of Investor, or Investor's fictitious trade name, on

any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

(d) in Concordia's name, as servicing agent for Investor, or odierwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on

Contracts,

4 compromise, prosecute, or defend any action, claim or proceeding(el
as to said Contracts,

i|

(f) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor handless
against any and d l claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees
Investor may incur by reason of (i) Concordia's breach of or failure to perform any of its
warranties, guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's
collecting or attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties .

I!

l

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party A waiver of a party of any right or remedy under
this Agreement on one occasion is not a waiver of any other right on that occasion, nor Me 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.

i12.6 California Law. This Agreement shall be governed by and construed both
as to validity and performance arid 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.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 executed by the parties.

1
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 s ignature
acknowledgement by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed
below, new addresses provided by die 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

g

If to Investor: a u f /  a LIV4 7'g¢(57'

J 2-9
12. 10 Waiver of Jury Trial. 8 (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 .IURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO .

fr
Executed this _ day of mew#W I , at Ontario, California.

Concordia ; Concordia Financing Co., Lad.
a California corporation

By: 84.4 u
Kenneth Crowder
Preside i

Investor: \o
1 ,- L \~l

>c u
»

44mi 514444. I
,_,_4_3¢-,&

w e
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
2004 by and between Concordia Financing Co., Ltd., a California corporation

("l.nvestor"), and E R Financial and Advisory
referred to herein as"theparties".

3/2 M4%94

3 //>' .
("Concordia"), 41- , a(n) 9 1 9
Service, an Arizona company ("Custodian"), collective!

44-  4 /<vA<7n 3a L ;  v f n g fl i t !
. R E C I T A L s

A.. Concordia and Investor have entered into a Sale of Contacts and Servicing
Agreement dated I , 20011 (the "Salc"). 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 arid 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 ofwltich
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

I
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. 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:

I EXHIBITACC008179
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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

W

4.3 Custodian shall be under no duty or responsibility to determine the

accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be

entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness 0£
any notice, instruction, certificate, signature, instrument or other document which is given to

Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian

verifying the truth or accuracy thereoti 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 cMl5cate, instrument or other document.

4.4 Custodian shall not be liable for anyaction 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, 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 i n 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. l .

5.2 Should the parties not designate a successor custodian within 30 days

of the Customer's resignation, or should any dispute arise with respect to the custodial documents,

2
ACC008180

BERSCH



I
lI

!
i
I

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
arid indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees. l

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 moodily.

7. kidemnification and Contribution.

Notwithstanding the provisions of paragraph 6, Concordia agrees to

I

I

7. 1
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,damageand expense, including, without limitation, reasonable counsel fees, which the
[ndemnitees 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 Indemnitees.

I 7.2 The provisions of this Section 7 shall su.rvive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

l
I

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

Kenneth Crowder
President

9 \Investor: \ l Iv .
4 ' l A - 4 4 A -4

x TRU sT66I 4. A
/

A
I l lCustodian: ,1/444 *

E R inancxal d Advisory Service
1

I
3
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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

l

l

i
I

l
l
W
1

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on March 15, 2001 by and between George Sicuranzo and Tina M

Sicuranzo trustees of the Sicuranzo Trustee dated 7/18/1992 and Concordia Financing

Co., Ltd., a corporation ("Concordia"), is hereby amended in the following respects:

RECITALS

A. WHEREAS on or about March 15, 2001 George Sicuranzo and Tina M

Sicuranzo trustees of the Sicuranzo Trustee dated 7/16/1992 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 George

Sicuranzo and Tina M Sicuranzo trustees of the Sicuranzo Trustee dated 7/16/1992

monthly an amount equal to a percent return (1% 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 George Sicuranzo and Tina M Sicuranzo trustees of the

Sicuranzo Trustee dated 7/16/1992 desires to continue to receive regular monthly

payments;

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs a. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
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are deleted.

2. In place thereon, Concordia will continue to pay to George Sicuranzo and

Tina M Sicuranzo trustees of the Sicuranzo Trustee dated 7/16/1992 monthly payments

in an amount equal to the interest payments Concordia has been making to George

Sicuranzo and Tina M Sicuranzo trustees of the Sicuranzo Trustee dated 7/16/1992.

I
I
!

These monthly payments shall, however constitute, and be characterized as, a

repayment of the principal of the purchase price as that term is defined in the Sale of

Contracts and Servicing Agreement.

3.

i
l

l

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

\
Ry

By: Q M 0
George Slcuranzo
Trustee of the Sicuranzo Trust dated 7/16/1992

s/<
i n  M

_By:
T  a Slcuranzo
Trustee of the Sicuranzo Trust dated 7/16/1992
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1,2011, the Sale of Contracts and Servicing

Agreement ("Agreement")executed on March 15, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), andGeorge & 77na Sicuranzo is

hereby amended in the following respects:

RECITALS

A.

I
i

WHEREAS on or about March15, 2001, Concordia and George& Tina

Sicuranzoentered into a Sale of Contracts and Servicing Agreement, a copy of which is

" A " ,

l

c .

I

g

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 George & Tina Sicuranzo's investment balance. George&

Tina Sicuranzo is familiar with Concordia's financial conditions and has determined any

attempt to collect the full amount of the investment balance would be a useless act

which would produce nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

l

EXHIBIT
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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 $84, 796 to $14,217.51 .

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 George & 77na Sicuranzo. In the event that George & Tina Sicwanzo

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
n

belief, the dealers and the customers named in the contracts are solvent.I

I

4.

5.

I

I

I

6.
I
I

7.

8.

g.

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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I

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, George & Tina Sicuranzo

hereby releases Concordia, its officers, directors, agents and employees, from any and

all liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
I
I

I
I
IChristopher Crowder

President

i
i

INVESTOR
Jfslosvl e ,¢/~\>~<1Q»>c2, o

-
\

.a_., m ____By:
George & Tina Sicuran
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BERSCH

J

.. " .. .. 1 . r
.:l . . . .. ... .it _ .l



\

»

CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing A cement
l

9

4

l
This Sade of Contracts and Servicing Agreement ("Agreement") is entered into to be

effective as of November 5, 2001 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Neil & Joyce Rudofsky, a married couple ("Investor") hereinafter
collectively referred to as "the parties."

R E C I TA 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 .l "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days otter 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 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 "Custom er Dispute" means any claim by Customer against Concordia, of any
land whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee

under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section ll hereof

1.9 "Purchase Price" shall have the meaningset forth in Section 2 hereof

I

I
I

i
!
I

1.10 "Substitute Contract" means a Contract having no mown 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$50,000.00 (the "Purchase Price"). From time to time monies may

be added or taken.The balance will be shown in Exhibit A.

3. W ARRANT IES

lAs an inducement for Investor to enter into this Agreement, and with full knowledge

that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,

Concordia warrants and covenants that: I

I
i

4

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. l
4

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 terns of such Contract, and, to the best knowledge of Concordia, is not subject to any

defenses which would preclude payment by the Customer in accordance with the terms of the

Contract.

3 .4 To the best knowledge ofConcordia, each Contract offered for sale to Investor

is an accurate statement of bonaiide sale, deliver and acceptance ofmerchandise or performance of

service by Dealer to Customer.
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3 . 5 Concordia does not own, control or exercise dominion over, in any pan or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3 .6 Prior to purchasing a Contract 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 be used for business purposes and that the sales and
the Contracts are governed by the Califoniia 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 replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian wide 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. CUSTOD1AN; DEFAULT

l4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate 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 pan of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
arid must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instinct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold die originally executed Contracts and all executed assignments of title until the
earlier of(a) receipt ofwritten instnictions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the

Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and ex ecuted title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the 8.111 amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection oblate payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by die Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

I
I

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, arid the interest due to
Investor.

.

I

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount reqtured to pay Investor a 1% per month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subj act only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days alter receipt 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 ab initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of investor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, die identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

I

I

7.2 If Concordia elects to purchase the Contracts &om Investor under Section7.1,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

W1
W1
1

I

1
1

1

7.3 If Concordia 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 terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

8. INVESTOR ACKNOW LEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a loge 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 aNs
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hereof shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in
any court having jurisdiction hereof All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party

10. TERM AND TERMINATION

ACC008197
BERSCH



I
l
i

1
l

i

10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate die Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

l

4
l

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. l

l

l

11. DEFAULT AND REMEDLES

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 pa.rty 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 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days alter notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.
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(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any 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 otter
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

l l .3 Cumulative Rights. All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Power of Attomev. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power 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,

(c) endorse the name of hwestor, 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,

I
I

l
I

I
=
5
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I
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` (f) tram time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, andI

I

:

n
(g) to do any and all things Concordia deems necessary and proper to carry

out the purpose(s) of this Agreement.
I

I

I
I
I

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' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other cornmtmications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
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fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or bypersonal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

Into Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

If to Investor: Neil & Joyce Rudofsky

Az
_

-
t12.10 Waiver of Jurv Trial. (Initial BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAWE 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 5th day of November 2001, at Ontario, California.

Concordia:

By:

d t

fInvestor:

Concordia Financing Co., Ltd.
a California corporation

( L (
Kenneth Crowder

/ - P /

;

NeiiRu fs

/ /

J Ce Rudofsky
4.

I.,
I
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Exhibit A:

List of Contracts

Name of Customer Dealer Principal Amount As of ,2001

I

l

Total: S
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreelnent") is made and entered into as of
November 5, 2001 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Neil & Joyce Rudofsky, a married couple ("Investor"), and E R Financial and
Advisory Service, an Arizona company ("Custodian"), collectively referred to herein as "the parties".

R E C I T A L S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated November 5, 2001 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of body Investor and Concordia. All terms used herein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of die Sale
Agreement has been delivered to Custodian, and ad] the terns 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

I

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, a.nd Custodian is willing to serve m such capacity under the terns of this Agreement.

l
NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, including the mutual covenants herein contained, the parties heretoagreeas

follows:

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sade Contract, and Custodian hereby accepts such appointment.

2. Deliverv of Documents to Custodian. Concunent with the execution of this
Agreement, Concordiashall transfer to Custodian the originally executed Contractsandall 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 Contractsandrelated documents for
the benefit of Concordia and Investor, for the period described in Section4.3 of the Sade Agreement.

4. Rights. Duties and Responsibilities of Custodian. It is understood and agreed
that the duties of the Custodian are purely administrative m nature, and that:

1
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.

n

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. i

i

l

l5. Amendment. Resiimation, 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 die documents in its possession for a period of not more than five (5)

business days following the effective date of such resignation, at which time (a) if a successor

custodian shall have been appointed by Concordia and Investor and written notice thereof(including

the name and address of such successor custodian) shall have been given to the resigning Custodian

by Concordia and Investor 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 kivestor 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,

2
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4Q
.

I
I

I
I

this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian handless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

l
|

l

l6.
I
|

Fees and Expenses. Concordia shall pay Custodian a fee for his services in the

amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnitees may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out odor relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnities.

7.2 The provisions of this Section 7 shall stuvive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the Lmdersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

Kenneth Crowder
President /

Investor: /
ell do y /

o  e R u d o s
f

/
Custodian: ,Q 54

E R Fin coal and Advisory Service
`

3

ACC008205
BERSCH



\ - J. REce1veo mAR211°"**

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

i.:

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on November 5, 2001 by and between Neil & Joyce Rudofsky and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A. WHEREAS on or about November 5, 2001 Neil & Joyce Rudofsky 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 Neil 8t

Joyce Rudofsky monthly an amount equal to a percent return Q34 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 Neil 8t Joyce Rudofsky desires to continue to receive regular

monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement1.

are deleted.

2. In place thereon, Concordia will continue to pay to Neil & Joyce Rudofsky

monthly payments in an amount equal to the interest payments Concordia has been

EXHIBIT
ACC008187

BERSCH
-l

, :
1: l l it;



1

I

.
I

3.

4.

l

l

l
l

making to Neil & Joyce Rudofsky. 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 8< COO

INVESTOR

I/

`

//I4 -
4 /
/ I

l
By: ~' Rf;

Bye/ ..

Neil Rudof y

L l

Ce udofsky
/ .

4.4
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 November5, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Neil & Joyce Rudofsky is hereby

amended in the following respects:

RECITALS

IAn
I

I
I

"B " ,

c.

A. WHEREAS on or about November 5, 2001, Concordia and Neil & Joyce

Rudofsky entered into a Sale of Contracts and Servicing Agreement, a copy of which is

attached hereto as Exhibit and

B. WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Neil & Joyce Rudofsky's investment balance. Neil & Joyce

Rudofsky 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 l

l1. 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
ll
l
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l

l
l

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 $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

the election of Neil & Joyce Rudofsky. In the event that neil & Joyce Rudofsky 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 snail

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 party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2
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ll
Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

shall remain in full force and effect.the original Agreement as amended

11. By execution of this Second Amendment, Neil & Joyce Rudofsky hereby

releases Concordia, its officers, directors, agents and employees, from any and all

liability under the original Agreement except as herein amended.

12.

I

i
I
i 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

..25- .r .I

l
. . .

By:
Christopher Crowder
President

INVESTOR

/
By:

ell & Joyce Rudofsky

3 . J. g L.\....». 4:...-
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

5524 DWIDv/L ("Investor")

This ale of ContIacts and Servicing Agreement ("Agreement") is entered into to be
2001 by and between Concordia Financing Co., Ltd., a California

a a<n)KK . 48
effective as of
corporation ("Concordia"), and
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.

I THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

l. DEFINITIONS

l.l "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed inExhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of die following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so, a Customer fails to make three (3) consecutive monthly payments under the Contract, a
Customer files any form ofbankruptcy proceeding, or such proceeding is filed against a customer, a
repossession is ordered for a vehicleunder a Contract; or aninsurance claim ismadewithrespect 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 "Custodiarl" means E R Financial and Advisory Service, who shall hold the
original executed Contracts, with transferable title documents, pursuant to the terms of the
AgreeMent.

ACC008261
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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 M 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 hereoti

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

/
Martina

. I}74/6 LE
Concordia hereby sells, asst s 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. W ARRANTIES
I
I
i

As an inducement for Investor to enter into this Agreement, and with full lmowledge
that the truth and accuracy of the warranties in Ms Agreement are being relied upon by Investor,
Concordia warrants and covenants that;

ll3.1 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 08 and has good and undisputed title to, the
Contracts.

l

l

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3.4 To the best knowledge of Concordia., each Contract offered for sale to Investor
is an accurate statement ofa bonafide sale, deliver and acceptance of merchandise or performanceof
service by Dealer to Customer.

ACC008262
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i

3.5 Concordia does not ovum, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor

under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts arid title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as 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 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 dies 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

ACC008263
BERSCH



.

I

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 thisAgreementby the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

I
I|
I
I
I

I

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection ofpayments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, malting repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

l
l
l
i

6.2 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 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, arid (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 easting principal balance due under the

Contracts. Subj et only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt ofwritten notice 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 rnoditied 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 HWESTOR

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 first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts Nom Investor under Section 7. l ,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts &om Investor under Section
7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereoti

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which Were rated under industry standards tram "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 a.n 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 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 having jurisdiction hereof All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION
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10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mural agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

i
!

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

l 1.1 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 poNy 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
behiveen the parties,

(C) A receiver or trustee is appointed for any or all of the assets of either

p24134

. (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 liles under bankruptcy or similar law(s);

(e) Any involuntary petition in banlcuptcy 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 statementmade ordelivered by eitherparty tothe other is incorrect, false,untrue
or misleading in any rriaterial respect whatever.

l 1.2 Remedies After Default. hi 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 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.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

I 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

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 a.ny of its employees, attorneys or agents) at
any time, at Concordia's option, wide 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: l

l

(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 oMemise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts,

(et compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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(f) from time to time offer a trade discount to a Customer exclusive of

Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to carry

out the purpose(s) of this Agreement.

I

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' 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 otthat
or any other right on any subsequent occasion.

l
l
4
l

1

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 brought. [ii any lawsuit, arbitration or other
proceeding, including any and all appeals there&orn, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be governed by arid construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. Lf any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
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I.

fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia:

.
i

I
Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

,4£4 2If to Investor: XI
l
l

I47.
l

l
l

lV  ( I n i BOTH INVES
ANT T TRLAL

.12.10 Waiver of Jury Trial TOR AND
CONCORDIA ACKNOWLEDGE THE EXTREM COST ATTEND O BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE Q¢d\1Y RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

W/ , at Ontario, California.Executed this / day of

Concordia: Concordia Financing Co., Ltd.
a California corporation

/ XBy: Z 1

Kenneth Crowder
President

Investor:

ACC008269
BERSCH



Exhibit A:

List of Contracts

Name of Customer ,2001
:

= Dealer Principal Amount As of

1I

Total: $
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CUSTODIAL AGREEMENT i
l

i

6%nI
n

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
, 2001 by and between Concordia Financing Co., Ltd., a California corporation

("Concordia"), A S K 04 a(n) D/V/D ("investor"), and E R Financial and Advisory
Service, an Arizona company ("Custodian"), collectively referred to herein as "the parties".

RECITAL S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated , 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 die 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 aclmowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in theSale 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 thevehicles 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. I-Ioldintl Period. Custodian shall hold the Contracts and related documents for
the benefit otlConcordia 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:

EXHIBIT
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I

I

I

I
4.1 Custodian's responsibilities shall be limited to those described in

Sections 3.7 and 4 of the Sale Agreement.

I

4.2 Custodian shall not be responsible for the performance by Concordia
or Investor of any of theirrespectiveobligations under this Agreement or under the sale Agreement.

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 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 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 doctunents in its possession for aperiod 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 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. l .

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should a.ny 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 of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") 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
Indernnitees 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, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

l

I.
IN WITNESS WHEREOF, the undersigned have executed this Agreement to be

effective as of the day and year first above written. i
Concordia:

l
4

I

Concordia Financing Co., Ltd.
a Califomja corporationi

I

!

1

|

.
Kenneth Crowder
President

rinvestor: / w e

Custodian 1

nanci d Advisory Service

JI
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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 01, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Mark Prior is hereby amended in

the following respects? .

RECITALS

A. WHEREAS on Or about June 01, 2001, Concordia and Mark P/yorentered

into a Sale of Contracts and Servicing Agreement, a copy of which is attached hereto as

Exhibit "A"; and

B. WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Mark Pryor's investment balance. Mark Prior 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, 2009Q is hereby cancelled as a bad debt as there is no
3

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 $10,541. 12 to 81, 767.45

2. Section 1.4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Mark Prior. in the event that Mark Prior 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. 4.2Section shall be deleted in itsof the Agreement entirety.

5. Section 7, including subsections 7.1. 7.2 and 7.3 of the Agreement shall

6 .

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8.

9.

Section 11.2(d) of the Agreement shall be deleted in its entirety.

Section 112(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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I

I

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.

11 By execution of this Second Amendment Mark Pryor hereby releases

Concordia, its officers, directors agents and employees, from any and all liability under
l

the original Agreement except as herein amended. l

12. Neither this Second Amendment nor the previous Amendment nor the

i
I
I.

II
I
I

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation I

By:
Chri other Crowder
President

\

. /'
\ ,'

4

INVESTOR\

By; I\
Mark P r

q
J
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CONCORDIA FINANCING co., LTD.
.I

Sale of Contracts and Servicing A reedment

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of November 14, 2001 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Charles Poole, a(n) Individual ("Investor") hereinafter collectively
referred to as "the parties."

R E C I T A L S

i A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

l

9
l

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.

»
r

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days alter notice of the requirement to
do so, a Customer fails to make three (3) consecutive momMy payments under the Contract, a
Customer files any form ofbankruptcy proceeding, or such proceeding is tiled ageist a customer, a
repossession is ordered for a vehicle under a Contract, or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "Custodian" means E R Financial and Advisory Service,who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

EXHIBIT
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i

I 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.I

I
I

i
|

l .7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 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

i

1
W
i

I

i

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. W ARRANTIES

As an inducement for Investor to enter into this Agreement, and with full laiowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner 0£ and has good and undisputed title to, the
Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contract.

3 .4 To the best knowledge of Concordia, each Contract offered for sale to Investor
is an accurate statement of a bona fide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

ACC008289
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3.5 Concordia does not own, control or exercise dorninjon over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor

under this Agreement.

|
l|
l
!

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 die California Commercial Code or the Commercial Code of the

applicable state where die Dealer is located.

:

.
I

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN;  DEFAULT

l
l
l

l

4.1 Upon execution ohMs Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instrtunents 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, arid the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

I1

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection ofpayments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, malting repairs to damaged vehicles,
reselling repossessed vehicles and ad] 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. Subj act 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 ITWESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void Q initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days aler receipt of written notice from Investor of Investor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

I
l
i

7 .2 If Concordia elects to purchase the Contracts from Investor under Section. l ,

nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

i

7.3 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 ACKNOW LEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subj et 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 Contiacts 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; shallbe settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in
any court having jurisdiction hereof All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION
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10.1 Term. This Agreement shall continue in effect until die earlier of (a) the
mutual agreement of theparties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

I

i

10.2 Termination Upon Default. Nohfvithstanding 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

1 l.l Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

l

(a) Either party fails to pay any amount to the other party when due;

(b) Either party breaches any tem, 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
Pity;

(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

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.
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(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and dl records

pertaining to the Contracts and deliver them to Investor.

(d) Subj et to subparagraph (e) below, exercise any other rights and/or

remedies available to Investor under law or equity.
i

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof which shall survive any termination of the Agreement and any
Default by Concordia.

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.

l12. MISCELLANEOUS
l

l

l
l12.1 Power of Attomev. 111 order to carry out the servicing requirements of this

Agreement, kivestor 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,

on receive, open and dispose of all mail addressed to Investor from any
Customer;

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts,

(e) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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(1) from time to time offer a trade discount to a Customer exclusive of
Concordia's nonna business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to carry

out the puxpose(s) of Ms 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 aNs 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 Leal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therehom, 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 thereofiI

i
I

I
I!

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and

I

I
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fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

If to Investor: Charles Poole
_

- _

6/'

Arizona

12.10 Waiver of Jurv Trial. (Initial) BOTH INVESTOR AND
concoRD1A 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.

I
i
!
I

Executed this 14"1 day of November 2001 , at Ontario, California.

Concordia:

i
I

Concordia Financing Co., Ltd.
a California corporation

By: t
Kenneth Crowder
President

Investor:
II
I

Arles Poole
I

II
I
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Exhibit A:

List of Contracts

Name of Customer .2001Dealer Principal Amount As of

I

I

I

I
I
I

I
I
I

I
I

Total: $
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CUSTODIAL AGREEMENT•
THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of

November 14, 2001 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Charles Poole, a(n) Individual ("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

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated November 14, 2001 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and 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

I
I
i

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 terns of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is herebyacknowledged,including themutual covenants hereincontained,the parties heretoagree as
follows:

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assigimments 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:

lEXHIBIT
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instructions or to execute any such certificate,

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 fOrth performance by Concordia

or Investor of any of their respective obligations under this Agreement Orunder the sale Agreement.

4.3 Custodian shall be under no dutiior responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Cuéiéiiiarl: Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and aSsiiNie the genuineness 08
any notice, instruction, certificate, signature, instrument Or other; <;Ocumént= Which is given to
Custodian pursuant to this Agreement or the Sale Agreement without theheeessity of Custodian
verifying the truth or accuracy thereof Custodian shallfnot lie Oléligéited to Make any inquiry as to
the authority, capacity, existence or identity of any person pi;rpoitii8gtoQ give any such notice or

mstrunieNt brOther dOtifiinent.. . .

actiohaken or omitted hereunder,
intedby it, except in the case of

i

4.4 Custodian shallnotbeliable to; .
or for the misconduct of any employee, agent or attorney
Custodian's willful misconduct or negligence. . . . : JL*.n

"€:

...p.
.8'5. "4

*1*
4m:z I

all
3 herein provided,

l
\
1
1

Amendment, Resignation, Intérpleader . .

5.1 This Agreement may be alter88 or amended only with the written
consent of all the parties hereto. Custodian may resign for .131 reasofiilpon thirty (30) days' written
notice to both Concordia and Investor. Should Custody after the
effective date of such resignation he shall not be required tO gceept any additional documents but his
only duty shall be to hold the documents in its possessior§for a Period of not more than five (5)
business days following the effective date of such resignation, a§iwhich time (a) if a successor

custodian shall have been appointed by Concordia and InvestOr angliivritten notice Mereof(including
the name and address of such successor custodian) shall have beetigiven 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 resigningCustodian 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 fuMet obligations and
released from all liability under this Agreement. Without limiting the provisions of Section hereof

the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant 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 in the
amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

i
I
I

i

:
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 "Indemnitees") 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
Indernnitees 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, furless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnitees. l

I
I

7.2 The provisions of this Section 7 shall survive any temziination 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

Kenneth Crowder
President

Investor: ¢4»
C Arles Poole

>

Custodian:
ERFin 1cal and advisory Se ch

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 November 14, 2001 by and between Carla Poole and Charles

Poole and Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about November 14, 2001 Carla Poole and Charles

Poole and Concordia entered into the Sale of Contracts and Servicing Agreement

where under, among other things, Concordia was to make certain monthly payments,

and

B.

C.

WHEREAS Concordia has, as a matter of practice, been paying Carla

Poole and Charles Poole monthly an amount equal to a percent return (L per

annum simple interest) on the total "purchase price" as that term is defined,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to l
l
l

remain a going concern, and

D. WHEREAS Carla Poole and Charles Poole 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 Carla Poole and
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Charles Poole monthly payments in an amount equal to the interest payments

Concordia has been making to Carla Poole and Charles Poole. 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 FINANCING co. LTD,
a California Corporation

- a

By _.,/'--
Christopher Crowder
President & COO

1 n v E s > R W o

By: Q
Carla Poole and Charles Poole
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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 14, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Carla & Charles Poole is hereby

amended in the following respects:

RECITALS

i
i|||

1
ll
i

C.

A. WHEREAS on or about November 14, 2001, Concordia and Carla &

Charles Poole 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 Carla & Charles Poole's investment balance. Carla &

Charles Poole 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

t . Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1
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2.

l
l

l

i

l

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 $198,238.36 to $33,238.38.

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 Carla & Charles Poole. In the event that Carla & Charles Poole fails to

8.

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 neo 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 7.3 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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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.

11. By execution of this Second Amendment, Carla & Charles Poole 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

*,..-

I
l
I
i

By: M
Christopher Crowder
President

INVESTOR

By:

84 /

3
l
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CONCORDIA FINANCING co.,LTD.

Sale of Contracts and Servicing Agreement

l

l lg.. ;-,-8,,_,8:1__

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of , 2001 by and between Concordia Financing Co., Ltd., a California
corporation ("Concor la ), and , a(n) ("Investor")
hereinafter collectively referred to as "the partie "

REcITALs7*'%)°°/'5'°° 5~'9@e >»1"§
7'2-W

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 . l "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including all Substitute Contracts. l

l
l

do so, a Customer fails to make three (3) consecutive monthly payments under the Contract

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

9 a
Customer files any form ofbankruptcy proceeding, or such proceeding is filed against a customer, a
repossession is ordered for a vehicle under a Contract, or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle, or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the tiling of a Petition in Bankruptcy.

1.4 "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

ACC008311
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1.5 "Customer" means the account debtor under a Contract.
I
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 collectible from Customer by Investor.
I
I

I
I
I

I

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

I

1.8 "Default" shall have the meaning set toM 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
Occl.1lTod.

l

2. SALE OF CONTRACTS

l

l

l

e w
_s9 a=s1_

Concordia hereby sells, assigns arid 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 be shown in Exhibit A.

3. W ARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of and has good and undisputed title to, the
Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement 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 bonafide sale, deliver and acceptance of merchandise or performance of
service by Dealer to Customer.

ACC008312
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3.5 Concordia does not own, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where theDealer is located.

I
I
I
I

I

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

i

4. CUSTODIAN; DEFAULT

l
ll
l

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
lim time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof that the Contract to be released either (a) has been paid in Nil]
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 thedate 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, athis
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

ACC008313
BERSCH



disposition of such Contracts and assignments, (b) the payment in full, and release of all the

Contracts to Concordia for return to the Customers.

5. FUNDING

I

i

:
I

I

i
I

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

|

I

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection oblate payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, 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.

l
l
i6.2 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 fids 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, arid (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 alter receipt ofwritten notice from Investor describing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void Q initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of investor's intention to sell the Contracts,
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I

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.:

!
lI.
I

i
I

7.2 If Concordia elects to purchase the Contracts Nom Investor underSection7. l ,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospective
Purchaser shallbebound by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof

8. DWESTOR ACKNOWLEDGMENTS

v

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further aclmowledges the importance o f utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordiaberetained as the servicing agent ding 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.

4
9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any land or nature,
arising out of or relating to this Agreement, or breach hereof shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), maybe entered in
any court having jurisdiction hereof All costs o f 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 earlies of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

i
I

i

!

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDLES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due;

i

l
I

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties,

(C) A receiver or trustee is appointed for any or all of the assets of either
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 files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is filed against either party and
is not dismissed within 60 days;

(0 Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof, and/or

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever

l 1.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.
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(b) Directly 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 airer
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 ofattomey, coupled with an interest,
authorizing arid 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;

1

(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,

to 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, arid

i

l
ll
1

(g) to do any and all things Concordia deems necessary and proper to carry
out the purpose(s) of this Agreement.

l
l
4
l
1
l
l
l
i
1
4

12.2 Hold Handless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

l
1

l
l

l
l
l

4
1
I
I
l

I
12.4 Written Waiver. A party may not waive its rights and remedies unless the

waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 Legal Fees. The prevailing party shall be entitled to receive adj attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits arid schedules attached
hereto, constitutes the entire agreement of die parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and

:
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fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd .
2920 Inland Empire Blvd., Ste 103
Ontario, California 9] 764
Fax: 909-483-2626
ATTN: Ken Crowder

I

4
1

1

I

If to Investor:

/Fe12.10 Waiver of Jurv Trial. (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO TRLAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 4_ day of_A*¢§25L2gp/_, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By:

Investor:

%8¢4
Kenneth Crowder
President
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CUSTODIAL AGREEMENT
Y

N

THIS CUSTODL°\L AGREEMENT ("Agreement") is made and entered into as of
., a California corporation

("Investor"), and E R Financial and Advisory
, 2001 by and between Concordia Financing Co., Ltd

( Concordia"), ,a(n)'l_. 3 =
Service, an Arizona company ("Custodian"), collectively referred to herein as "the pa.rties"

474'<9m/544 64,11 aiR E C I T A L s
"}7-'p 7 -141

A. Concordia andinvestor have entered into a Sale of Contracts and Servicing
Agreement dated -~ , 2001 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and dl the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

I
I
I
I
I
I
I

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is Millingtoserve in such capacity under the terms of this Agreement.

i

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

l
ll
4. 1. Appointment of Custodian. The parties hereby appoint Custodian as the

custodian described in the Sale Contract, and Custodian hereby accepts such appointment.
1

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, withseparateassignments 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
EXHIBITACC008320
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l
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l

I

I
4.1 Custodian's responsibilities shall be limited to those described in

Sections 3.7 and 4 of the Sale Agreement.

l 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 Sade Agreement.

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 genuineness0£
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.

l

4.4 Custodian shall not be liable for any action taken or omittedhereunder,
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

l

I

l

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, 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 arid 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. l. .

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,

- 2 -
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this 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 inctuTed, including
Custodian's reasonable attorneys' fees.

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.

i
E.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 "lndemnitees") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
lndemnitees may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the lndemnitees 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 ofthe 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.

4
Concordia:

i
I

Concordia Financing Co., Ltd.
a California corporation

Z Q..../
Kenneth Crowder
President

Investor:

Custodian:
n c a AvisR 1 an1landA oryServlci

3
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has been making to Thompson Family Trust dated 7/2/91. 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:
Kristopher Crowder

President & coo

INVESTOR
i
l
l\

/By: . t'
Thompson Family Trus dated 7/2/91
Mae L. Thompson

85332
l
| | 1 . 1lL

ACC008305
BERSCH



4- -0~ 14423

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, 09, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Mae L. Thompson is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about April, 09, 2001, Concordia and Mae L. Thompson

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

hereto as Exhibit and

B.

c.

WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit "B", and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Mae L. Thompson 's investment balance. Mae

L. Thompson 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:
l

lAGREEMENT

l
I

|
E
I

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

l

EXHIBIT
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reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $45, 175. 10 to $7,574.42.

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 Mae L. Thompson . In the event that Mae L. Thompson fails to elect the

custodian, Concordia will be the Custodian.

3.

i
i
I

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.
i

4.

5.

e.

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, Mae L.Thompson hereby

I

I

I

I
i
I
I

I

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.

I.

By:
I

Christopher Crowder
President

INVESTOR
II
I
I
IBy:

Mae L.Thompson
4

3
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CONCORDIA FINANCING co., LTD.i
i
I

I

Sale of Contracts and Servicin A reedment
i
I
I

I
I

I

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of December 26, 2001 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Charo Revocable Trust, Peter Charo, Trustee, aTrust ("Investor")

hereinafter collectively referred to as "the parties."

R E C I T A L S
I

I
3

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
l

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:

i
l

1. lDEFINITIONS

1

l .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: Customer 'rails 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 paymentsunder the Contract; a Customer
files any form of bankruptcy proceeding, or such proceeding is Bled against a customer; a
repossession is ordered for a vehicleunder a Contract, or an insurance claim is made with respect to a
vehicle under a Contract for repairs in excess of 25% of the value of the vehicle, or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the Bling of a Petition in Bankruptcy.

1.4 "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terns of the
Agreement.

ACC008341
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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 firm 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 hereofi.

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 oflnvestor replacing an
easting 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$I25,000.00 (the "Purchase Price"). From time to time monies may
be added or taken. The balance will be shown in Exhibit A.

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with Ml knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Deaners and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of arid 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 die best knowledge of Concordia, each Cormact oliiered for sale to Investor
is an accurate statement of bonalide sale, deliver and acceptance ofmerchandise or performance of
service by Dealer to Customer. .
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3.5 Concordia does not own, control or exercise dominion over, m any part or way
whatsoever, the business of any Deader hang Contracts which are factored by Concordia to Investor

under this Agreement.

3 .6 Prior to purchasing a Contract firm any Dealer, Concordia conducts a credit
check of the Customer to 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 Cornrnerciad Code of the applicable

state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days alter receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia. .

4. CUSTODIAN; DEFAULT

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

&om 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 304day 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 ofwritten instructions signed by both Concordia and Investor providing for the
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disposition of such Contracts and assignments, (b) the payment m full, and release fall the Contracts

to Concordia for return to the Customers.

5. F UNDI NG

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia winds m the full amount of the Purchase Price.

6. SERVICING AGREEMENT

I

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly 'invoices to
Customers for payment, the collection ofpayments, correspondence and telephone communication
with any Customer m 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 fin all respects Concordia remained the owner of the Contracts
and had sole authority with respect to the collection and disposition of the Contracts.

l
I

l

6.2 As part of its responsibility as serwdcing 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 iimds 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 alter receipt ofwritten notice from Investor describing such
default in detail, the appointment of Concordia as the sen/icing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia, which
consent may be withheld by Concordia for any reason whatsoever without regard to any standard 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 Ade, transfer or assignment (a)
Investor Erst offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days alter receipt of written notice from Investor of Investor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts &om Mve9or er Section. 1 ,

nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any prost upon sale without any obligation to Investor.

7.3 IfConcordia elects not to purchase the Contracts from Investor under Section
7. 1, and Investor subsequently sells the Contracts to the Pro spective Purchaser, then the Prospective
Purchaser shall be bound by the terms oflthis Agreement, including but not limited to the servicing
provisions of Section 6 hereof

8. INVESTOR ACKNOW LEDGMENTS

I

I
I
i

I
I
II
I
I

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to die Contracts,
and "D" being low quality with substantially weaker Customers and much less protection in the value
of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that reason,
delinquent Contracts will not be unusual and there may be a large number of Substitute Contracts.
Investor further acknowledges the importance of utilizing an experienced servicing agent for such
Contracts and for that reason specifically agrees that (a) the requirement under this Agreement that
Concordia be retained as the servicing agent during the entire term of the Contracts is a material
condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees to be paid to
Concordia hereunder are fair and reasonable.

9. ARBITRATION

l
l

l

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 m 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.

ll
l

10. TERM AND TERMINATION

ACC008345
BERSCH



I

1
I
I
I

I

I
I

II
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 m a writing signed by both

parties or (b) the payment in full of all the Contracts.
I

I

E
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 Hom 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 REMBDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due;

l
(b) Either party breaches any term, provision, covenant, warranty or

representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties,

l

l

A receiver or trustee is appointed for any or all of the assets ofeither(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
liles 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) document, statement, vwiting, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untie
or misleading in any material respect whatever.

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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I

i
(b) Directly notify any Customers and effect collections of Contracts and

collect such Contracts, without payment of any further servicing fee to Concordia.
|
I

(c) Request Concordia to assemble the Contracts and all records pertaining

to the Contracts and deliver them to Investor. .

(d) Subject to subparagraph (e) below, exercise any other rights and/or

remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only 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.

l
i
I

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following in
investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia,

(b) receive, open and dispose of all mail addressed to 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;

(6) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts;
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. (f) from time to time offer a trade discount to a Customer exclusive of

Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to cony
out the purpose(s) of this Agreement.

12.2 Hold I-Iannless. Concordia agrees to indemnify and hold Investor handless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any Of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's collecting or attempting
to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

i

I

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

I

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 enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be governed by and construed both as to
validity and performance and enforced in accordance with the laws of the State of Califomia, without
giving effect to the choice of law principles 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 s be
disregarded and that all other provisions of this Agreement shall remain in full force and elect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties. .

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, Tim class mail or by registered or certified mail, return receipt requested, postage arid

ACC008348
BERSCH



I

. 111
1

fees prepaid, or equivalent private messenger/delivery service offering signature aclmowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

i

lIf to Concordia: Concordia Financing Co., Lid.
2920 Inland Empire Blvd., Ste 103
Ontario, Cadifomia 91764
Fax: 909-483-2626
ATTN: Ken Crowder

756,5If to Investor: /IO2 .
- -41.

12.10 Waiver of Jury Tna1 , L  4 4 4 (Initial) BOTH IIWESTOR AND
CONCORDIA AC:1<NOWLEDGETHEE>MZEME COST ArrE1~rDANT 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[IS
AGREEMENT OR ANY AGREE1~rENT(S) RELATED HERETO.

Executed mis lay of We 2 W/ ,at Ontario, Cali fomja.

Concordia: Concordia Financing Co., Ltd.
a California corporation

/ 9 .
By. 7% I,M4le/

Kenneth Crowder
President

Investor:
i f Ana, Z- Q.!,»1o-
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Exhibit A:

List of Contracts

Name of Customer ,z001Dealer Principal Amount As of

v

Total: $
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
Dec. 26, 2001 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Char ro Revocable Trust, Peter Char ro Trustee, a Trust ("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

I

I

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated December 26, 2001 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, aNd all the terms and 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
l

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

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Deliverv of Docmnents to Custodian Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section4.3 of the Sale Agreement.

4. Rights, Duties and Responsibilities of Custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

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
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 0£
any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Agreement without the necessity of Custodian
verifying the truth or accuracy thereof Custodian shall not be obligated to make any inquiry as to the
authority, capacity, e>dstence 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 willliil 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 m 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 Hom all liability under this Agreement. Without limiting the provisions of Section 6 hereof
die resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section5.1 .

5.2 Should the parties not designate a successor custodian within30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,

- 2 -
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dies Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless
and indemnify him against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees

6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in the
amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "I.ndemnitees") and Concordia ogees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
[ndemnitees may sutler or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out odor relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnitees.

7.2 The provisions of this Section 7 shall survive any 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:
I

I
I

Concordia Financing Co., Ltd.
a California corporation

)
I'd2<3/

Kenneth Crowder
President

Investor: >c

Custodian :

uncial advisory Service

.
I

i
I
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RECEIVED MAR212009

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on December 26, 2001 by and between Peter Char ro and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

Al\. VVHEREAS on or about December 26, 2001 Peter Charo and Concordia

.I
i

I
l
I

i
1

entered into the Sale of Contracts and Servicing Agreement where under, among other

things, Concordia was to make certain monthly payments, and

B. WHEREAS Concordia has, as a matter of practice, been paying Peter

Char ro monthly an amount equal to a percent return (1223 per annum simple

4

Iinterest) on the total "purchase price" as that term is defined,

c. WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS Peter Char ro desires to continue to receive regular monthly

payments,

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.

2. In place thereon, Concordia will continue to pay to Peter Char ro monthly

payments in an amount equal to the interest payments Concordia has been making to

EXHIBIT
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Peter Char ro. These monthly payments shall, however constitute, and be
:
I

characterized as, a repayment of the principal of the purchase price as that term is
I

defined intheSale of Contracts and Servicing Agreement

3. rExcept 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
r

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.

II
I
I
ir
l

CONCORDIA FINANCING co. LTD,
a California Corporation

2

By:
Christopher Crowder
President & COO

INVESTOR

432231 a;/24fL,<9By:
Peter Char ro
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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 26, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Peter Char ro is hereby amended

in the following respects: .

RECITALS

A. WHEREAS on or about December 26, 2001, Concordia and Peter Chemo

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

hereto as Exhibit and
((An.

1

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

WHEREAS Concordia has suffered financial reverses and is insolvent andc .

cannot repay the full amount Peter Charno's investment balance. Peter Char ro 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

l
nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1 Exnlarr
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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 $594,715.07 to $99.,715.07.

2. Section 1 .4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Peter Char ro. In the event that Peter Char ro 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.

l4.

r
i
I
I

5.

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

l

6.

7.

8.

9.

be deleted in its entirety.

Section 1 1.1 (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 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
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