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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreementi
I

("Investor")
effective as of //
corporation ("Concordia"), and
hereinafter collectively referred to as e parties."

This ale ofContlacts and Servicing Agreement ("Agreement") is entered into to be
, 2001 by and between Concordia Financing Co., Ltd., a California
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A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

lB. Investor desires to purchase conditional sales contracts Hom 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 .1 "Contracts" means those certain truck (tractor and/or trailer) conditional sales
contracts listed in Exhibit A attached hereto, including adj Substitute Contracts.

1.2 "Contract Defatdt" 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 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 of25% of the value of the vehicle, or a Customer
Dispute.

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

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

1.6 "Customer Dispute" means any claim by Customer against Concordia, of any

land whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

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

under a Contract and who has sold the 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 themeaning set forth in Section 2 hereof

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

which is delivered to the Custodian for transfer to 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

».

f a  p a
Concordia hereby sells, assigns and transfers to Investor those Contacts 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 hill 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 o£ and has good and undisputed title to, the
Contracts.

l

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 otConcordia, each Contract offered for Sade to Investor

is an accurate statement of a bonafide sale, deliver and acceptance ofmerchandise or performance of

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

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that die 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 .(l0) 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 with executed title transfer documents, and, 2 business days after receipt of such
Substitute Contact and related documents, the Custodian shade 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 veh.iclescovered 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 Agrieement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall

from time to mc be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section6.2 hereof that the Contract to be released either (a) has been paid in lull

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. IfConcord.ia fails to cure such Default within such 30-day cure
period, Investor may, Ar its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assigrunents, 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 l.nvestor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
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 ofdlis Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the iii ll amount of the Purchase Price.

6. SERVICING AGREEMENT

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 send fig monthly invoices to
Customers for payment, the collection ofpayments, correspondence and telephone communication
with any Customer in default, imposition and collection oblate payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, molding repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if 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 tim 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 ternrof 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 m detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with theprior 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. I 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 alter receipt of written notice firm Investor of I.nvestor'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 kivestor under Section 7. l ,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

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

O8. IIWESTOR 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
tinanciadly 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 o f utilizing an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under dies
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 theelection ofeithcr 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 anyjudgment 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 m effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of 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 dirty (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 topay any a1nountto theother party whendue,

(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

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 tiles under banlauptcy or similar law(s);

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

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

(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 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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(b) Directly note Ty 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.

i
. (d) Subject to subparagraph (e) below, exercise any other rights andlor

remedies available to Investor under law or equity.
l
l
l(e) Assign, transfer or sell the Contracts to a dtird 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 arid may be
exercised singularly or concurrently with such other rights as the parties may have.

la. MISCELLANEOUS

12.1 Power of Attomev. in order to cony out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power ofattomey, coupled with an interest,
audiorizing 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 purchase 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 some into the possession of Concordia on
Contracts purchased by investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to custOmer and any other
documents necessary to carry out the purposes of this Agreement,

i

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

(C) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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(0 lorn time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; arid

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

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

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors arid 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 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 theretiom, 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 flaw principles thereof

i

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

12.8 Entire A ant. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the 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 kwestor:

.12.10 Waiver of Jurv Trial. (Initial) BOTH IIWESTOR AND
CONCORDIA ACKNOWLEDGE TI-IE EXTREME COST ATTENDANT TO TRLAL 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 H18RETo.

Executed this i1?ay of Mo in 1 'LQQioma1i0, California.

Concordia:

By:

Investor:

Concordia Financing Co., Ltd.
a California corporation

.*L
Kenneth Crowder

. ant
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Exhibit A:

List of Contracts

Name of Customer ,2001Dealer Principal Amount As of

r

Total 1 s

l

I
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CUSTODIALAGREEMENT

RE CITALS -/,

THIS CUSTODLM. AGREEMENT ('TAgreement") is made and entered into as of
1 / / 7 , 200] by and between Concordia Financing Co., Ltd., a California corporation

("Concordia"), , a(n) 9 1 8 ("Investor"), and E R Financial and Advisory
Service, an Arizona company ("Custodian"), collectively referred to herein as "the parties".

58/m o
VV IIaw/4'/<

I//7m 1>»€f2* (,</;44//4'4
J'

441 * A Diff'
A. Concordia and Investor have entered into a Sale of Contracts and Servicing

Agreement dated ///7 , 2001 (the "Sale"). Concordia issel1ing 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 She Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

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

I
I

i
i

I

I 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 :

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.
I
I

I

I
I

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

EXHIBITl
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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.

L

l
l

1

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.

1

l
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 die 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 Agreementwithout the necessity of Custodian

verifying the truth or accuracy thereoti Custodian shall not he obligated to. make any inquiry as to

the authority, capacity, existent or identity of any person purporting to give any such notice or

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

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 reasonuponthirty (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 mc (a) if a successor

custodian shall have been appointed by ConcordiaandInvestor 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 liirther obligations and

released from all liability under this Agreement. Widiout limiting the provisions of Section 6 hereof,

the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in

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

pursuant to this Section 5. 1.

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

I

l6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in the
amount of 0.25% per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

l

. 7.1 Notwithstanding the provisions ofparagraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnities") a.nd Concordia agrees toehold them handless 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 aNon, claim or proceeding brought or threatcnd
against the Indemnities arising out odor relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indernnitees.

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

IN WITNESS 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 Crow
President

Investor:

Custodian: I/'7/0/
Finance l d Advisory Service

3 ACC008533
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

I

I

I
i
I

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

previously executed on November 7, 2001 by and between Hitendra Chauhan and

Mandel Powar and Concordia Financing Co., Ltd., a corporation ("Concordia"), is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about November 7, 2001 Hitendra Chauhan and

2

i
I
I

i
I
I

II
I
I
I Mar deep Power 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.
i
I
I

c.

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

Chauhan and Mar deep Powar monthly an amount equal to a 1% percent return (1823

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 Hitendra Chauhan and Mar deep Powar desires to continue to

receive regular monthly payments,

NOW, THEREFORE, the parties hereto agree as follows:
I

AGREEMENT

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

are deleted.

2. in lace thereon Concordia will continue to pay to Hitendra Chauhan and

EXHIBIT
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Mar deep Powar monthly payments in an amount equal to the interest payments

Concordia has been making to Hitendra Chauhan and Mar deep Powar. 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.

m
CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President 8< COO

INVESTO

By:
i  n  rH te Wuhan

/
rA

4By:
Mand e  Powar

a
p

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 November 7, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Hitendra Chauharr & Mandel

Power is hereby amended in the following respects:

RECITALS

A. WHEREAS on or about November 7, 2001, Concordia and Hitendra

Chauhan & Mar deep Power entered into a Sale of Contracts and Servicing Agreement,

a copy of which is attached hereto as Exhibit and

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

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

attached hereto as Exhibit and

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

cannot repay the full amount Hitendra Chauhan & Mar deep Power's investment

balance. Hitendra Chauhan & Mar deep Power 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

Rgood 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 at its total assets, 55% of the investment

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

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

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

the Agreement shall be reduced from $77, 109. 74 to $12,928.79.

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 Hitendra Chauhan & Mar deep Power. In the event that Hitendra

Chauhan & Mar deep Powar fails to elect the custodian, Concordia will be the

Custodian .

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

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

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

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

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

4.

5.

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

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

6.

7.

8.

g.

be deleted in its entirety.

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

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

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

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

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

2
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directed by Investor.

10.

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, Hitendra Chauhan & Mar deep

Powar 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

INVESTO

, 1 .
v

4 i i l  I  -  -""8?!E€
By:

Hi e than p Powar

I

I

I
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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 12, 2002 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Gleason Family Trust, a(n) Trust ("Investor") hereinafter collectively
referred to as "the parties."

RECITALS

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

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

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

1. DEFINITIONS

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

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

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

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

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

1 .6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer bylnvestor.

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 oflnvestor replacing an

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

occurred. .

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of $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. 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 0£ andhas 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 Contract offered for sale to Investor

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

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

3.6 Prior to purchasng a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commcrcial 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 Contact to Investor to replace the
Contract having a Contract Default; by delivering such originally executed Substitute Contract to the
Gustodian with executed title transfer documents, and 2 business days after receipt ofsuch
Substitute Contract and related documents, the Custodian shdbplace the Contact 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 sleet the assignment and transfer of the Contracts and title to the

vehicles to Investor, shall be delivered by Concordia to the Orstodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the beuctit ofConcordia and Investor. Contracts shall
from time to time be released by the Oistodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be bundled to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof that the CoNtract to be released either (a) hasbeenpaid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with substitute Contact.

l4.2 Upon any Default under this Agreauncnt by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default speetcally
and in detail, and providing Concordia thirty (30) days fromthedatesuchwritten notice is received
by Concordia tocure 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 dl executed assignments then in the possession of the Custodian.
Upon receipt of such originallyexecutedContracts 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 undo 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 theI

I

I

II
ACC008367

BERSCH



y.
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

lConcurrently with the execution of this Agreement bytheparties, 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 amountof thePurchase Price.

SERVICING AGREEMENT6.

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but fiat 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 vepdrs to dainnaged 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 Contacts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds that
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 terrnof the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% pa month
return (12% per annum, simple interest) on the then existing principal bdancc due under the
Contracts. Subject only to a Dcfault under this Agreement by Concordia, and Concordia's failure to

. cure suchDefau1t withinthirty(30) days after receiptofwrittennotice fromInvcstordescuhing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts undo this
Agreement is irrevocable and canbe modified only with theprior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever m`thout regard to any
standard ofrcasonablcness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7. l Any attempt by Investor to sell, transfer or assign kxvestor's interest in any or
all of the Contracts shall be void Q initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days alter receipt of written notice from Lnvestor 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 proposedsale.

7.2 If Concordia elects to purchase the Contacts Nom Investor under Section 7. 1 ,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

7.3 IfConeord.ia elects not to purchase the Contracts from Investor undo Section
7. 1 , and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Prospaztive
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. DWESTOR AcKnow1.EncmE1~rrs

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 ams 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 tiirther acknowledges the importance of utilizing an experienced servicing agent
for such Contracts and for that reason speciticadly agrees that (a) the requirement undo this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a aerial condition to Concordia's willingness to enter this Agreement, and (b) the servicing Rex
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

I

l

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

lo . . TERM AND rERM1NAT1ON
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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 Agreanent, as evidenced in a writing signed by both
parties or (b) die 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 pa.rty's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default m detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND RBMEDIES

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

(2) Either party fails to pay any amountto the other partywhen 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 a.ll 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 genial assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

. (c) Any involuntary petition in bankruptcy is tiled against either party and
is not dismissed within 60 days;

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

(g) Any document, statement, vwiting, warranty, representation, report,
ceitilicate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or rnisleadiing 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 otter notice of such Default is received by Concordia, which notice tobe
effective must specilicadly 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 fisher 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.

r
(d) Subject to subparagraph (e) below, exercise any other rights and/or

remedies available to Investor under law or equity.

l

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 terminationof the Agreement and any
Default by Concordia. . ` . .

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

l2 . MISCELLANEOUS

12.1 Power of Attorney. Ki 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 mthout notice to Investor, to do any or all of the following
in Investors name or otherwise, its special attorney in fact, or agent, with power to:

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

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

(0) endorse the name of Investor, or I.nvwtO1'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 disunited 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,
dernaid, sue for, collect, and give releases for any and all monies due or to become due on Contracts,

(¢) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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(0 from time to ti.me offer a Made discount to a Customer exclusive of
Concordia's normal business practice with said customer, and

I
I

I

II
I
I

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

I
I 12.2 Hold Handless. Concordia agrees to indemnify and hold Investor harmless

against any and all claims, losses, expenses, costs, obligations, liability, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, coinmiunents, 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 wolver of party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor 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 ("Lcgal Fees") incurred by such party in enforcing this Agreerncnt and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this 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 frill force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire A end. This Agreement, and any exhibits and schedules arched
hereto, constitutes the entire agrcanent of the parties and supersedes all other prior agreements,
understandings, reprwmtations 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
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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: .

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, Cdifomia 9 l764
Fax: 909-483-2626
ATTN: Ken Crowder

4Zv»J OZIFIf to Investor: O'\Q

Her.

12.10 Waiver of Jurv Trial. (Initial) BOTH IIWESTOR AND
CONCORDIA ACKNOWLEDGE THE EJCUREME COST ATrENDANr TO TRIAL BYru by,
AND THEREFORE BOTH CLIENT into CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
ruby IN ANY ACTION OR PROCEEDING OR TRANSACTION 12.ELArrno TO THIS
AGREEMENT OR ANY AGREE1\»£ENT(S) RELATED HERETO.

. vExecuted th1s~22». day of >%~@L2"" , at Ontario, California.

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

;1-/Be
Kenneth Crowder
President

I
I

Investor: i § "
C8[¢65Ry1"74/rZ7-7;4S/L'
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Exhibit A:

List of Contracts

Name of Customer Dealer Principal Amount As of ,2001

I
1
l

I
I

To ta l: s
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
March 12, 2002 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Gleason Family Trust, a(n) 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

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated March 12, 2002 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference. .

B. The Sale Contract requires the appointment of a custodian to hold the
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 Docu;ments 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 be purely administrative in nature, and that:

lACC008375
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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 doctunents 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.

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, 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 live (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof(including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, 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 'l:iorn 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 exposes incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.II

I

I 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,

I

I 2 ACC008376
BERSCH I

I



s
•

this Agreement or the Sale Agreement, Custodian may deposit the custodial documents with a courl
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
I
g
I
I
I
I
I

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

7. Indemnification and Contribution.

I.
I
I
I

I
| I
I

I

i
I

.
I

I

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian arid 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
[udemnitees 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 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. 4

D\I 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

!.

E

Kenneth Crowder
President

Investor: 4/\a__-.¢*-' ¢~

G v n u
Custodian:

Financial and Advisory Service
4 _ _
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on March 12, 2002 by and between Gleason Family Trust and

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

following respects:

RECITALS

A. WHEREAS on or about March 12, 2002 Gleason Family 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. WHEREAS Concordia has, as a matter of practice, been paying Gleason

Family Trust monthly an amount equal to a 14 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 Gleason Family Trust desires to continue to receive regular

monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

are deleted .

2. In place thereon, Concordia will continue to pay to Gleason Family Trust

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

ACC008509
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making to Gleason Family Trust. These monthly payments shall, however constitute,

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

is defined in the Sale of Contracts and Servicing Agreement.

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

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

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

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President 8i COO

INVESTOR

l

l

i

l

. V . / .

Gleason Family Trust
Terrence P Gleason

By :  W / * 4
Gleason Family Trust
Lisa C Gleason

l

l
l
l
l

i

l

l
l
l

i

l
l

l

i

l
l
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SECOND AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed onMarch 12, 2002, by and between Concordia

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

amended in the following respects:

RECITALS

A. WHEREAS on or about March 12, 2002, Concordia and Gleason Family

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

attached hereto as Exhibit and

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

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

attached hereto as Exhibit and

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

cannot repay the full amount Gleason Family Trust's investment balance. Gleason

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

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

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

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

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

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

. 1
EXHIBIT
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3.

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 $199,387.27 to $33,430.94.

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 Gleason Family Trust. In the event that Gleason Family Trust falls to

elect the custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shallbe deleted in its entirety and the

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

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

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

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

4.

5.

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

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

6.

7.

8.

9.

be deleted in its entirety.

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

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

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

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

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

directed by Investor.

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

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

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

11. By execution at this Second Amendment, Gleason Family Trust hereby

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

liability under the original Agreement except as herein amended.

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

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

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

hereto.

f

l
CONCORDIA FlNANClNG co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

By:
e ' F mile Trust

3
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CONCORDIA FINANCING co., LTD.xI

wentervale f intra S • • A

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into
to be effective as of May 21 , 1999 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Charles Buttke, an individual ("Investor") hereinafter collectively
referred to as "the parties. "

R E C I T A L s

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

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

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

DEFINITIONS1.

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.

EXHIBIT

I .I a9
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i 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.

"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 Customerby
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
I

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

SALE OF CONTRACTS2.

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 $48,000.48
as of the date hereof plus a cash amount of $1,900.48 held for investment, for a purchase price
of $50,000 (the "Purchase Price"). .

WARRANTIES3.

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

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

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.

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

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 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 arid
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

\
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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.

l

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

6.1 Investor hereby engages and hires Concordia as its servicing agent for all

servicing matters related to the Contracts, including but not limited to sending monthly invoices

to Customers for payment, the col lection of payments, correspondence and telephone

communication with any Customer in default, imposition and collection of late payment fees and

NSF check charges, initiation at Concordia's sole discretion of all collection decisions, actions

and activities, including repossession, retention of attorneys or collection agents, making repairs

to damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating

to the Contracts and the vehicles covered by the Contracts, as if in all respects Concordia

remained the owner of the Contracts and had sole authority with respect to the collection and

disposition of the Contracts.

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

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

4
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l 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
i

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

or all of Me Contracts shall be void ay; initio, unless prior to such sale, transfer or assignment

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

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

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

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

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

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

l
l

i

l

I

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

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

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

Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited

to the servicing provisions of Section 6 hereof.

8. INVEST OR ACKNOWL ED GMENT S

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 wearer Customers and much less

protection in the value of the vehicles, the Contracts would probably be considered "C" or "D"

grade. For that reason, delinquent Contracts will not be unusual and there may be a large

number of Substitute Contracts. Investor further acknowledges the importance of utilizing an

experienced servicing agent for such Contracts and for that reason specifically agrees that (a)

the requirement under this Agreement that Concordia be retained as the servicing agent during

the entire term of the Contracts is a material condition to Concordia's willingness to enter this

Agreement, and (b) the servicing fees to be paid to Concordia hereunder are fair and reasonable.

ARBITRATION9.

At the election of either party, any controversy, claim or dispute of any 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.

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.

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 whendue;

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

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

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

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

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

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

6
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> 11.2 R m i Er 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.

(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

(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.

m tve Ri Hts11.3 . All rights, remedies and Powers granted to the parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative
and may be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

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

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

(t) from time to time offer a trade discount to a Customer exclusive
of Concordia's normal business practice with said customer, and

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

12.2 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.

fees, costs and/or expenses ("l.egal Fees")
12.5 Legal Fees. The prevailing party shall be entitled to receive all attorney's

incurred by such party in enforcing this Agreement
and any documents prepared in connection herewith, and/or protecting, preserving or enforcing
any right granted under this Agreement, whether or not suit is brought. In any lawsuit,
arbitration or other proceeding, including any and all appeals therefrom, the prevailing party
shall be entitled to recover its Legal Fees 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 die 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.

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 ic  . 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

i

If to Investor:

1
ll

i
i
i

12.10 Waiver of Jury Trial. I  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 TRANSACTION RELATING
TO THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 25th day of May 1999, at Ontario, California.

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

By:
Kenneth Crowder
President

Investor: f

.7
9
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. CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as
of May 21, 1999 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Charles BuMe, an 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 LSi
I

I
I A. Concordia and Investor have entered into a Sale of Contracts and Servicing

Agreement dated May 21, 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 Sade Agreement. A true and exact copy of the
Sale Agreement has been delivered to Custodian, and all the terms and provisions of the Sale
Agreement are incorporated herein by this reference.

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

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

i nDeliv  r f o C2. . Concurrent with the execution of
this Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all
ev idences 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 assignments as provided herein for the Contracts.

H in Period3. . Custodian shall hold the Contracts and related documents
for the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale
Agreement.

1 1583ACC008405
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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.

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

- 2 _
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5.2 Should the parties not designate a successor custodian 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 die 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 d E uses. Concordia shall pay Custodian a fee for his services
in the amount of 0.25 % per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

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

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

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

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

. - .

'

Investor:

Custodian:

,y
r / 4/I'wJ/

Kenneth Crowder
President

Charles Buttke

E R F

z
a u f / //4

ncia] and Advisory Servioe
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on May 21, 1999 by and between Charles Buttke and Concordia

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

respects:

RECITALS

A. WHEREAS on or about May 21, 1999 Charles Buttke 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 at practice, been paying Charles

Buttke monthly an amount equal to al% percent return (1.2/2 per annum simple

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

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

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

remain a going concern, and

o. WHEREAS Charles Buttke 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 Charles Buttke monthly

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

¢EXHI I'l'
ACC008386
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4.

Charles Buttke. 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.

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

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

Neither this Amendment nor the underlying Sale of Contract and Servicing

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
C Kristopher Crowder
President 8= COO

INVESTOR

By:
Charles Butlke

ACC008387
BERSCH



. A1

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 May21, 1999, by and between Concordia

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

in the following respects:

RECITALS

A. WHEREAS on or about May21, 1999, Concordia and Charles Buttke

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

hereto as Exhibit and

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

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

attached hereto as Exhibit "B", and

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

cannot repay the full amount Charles 8uttke's investment balance. Charles Butrke 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 $108,924.97 to $18,283.38

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

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

the election of Charles Buttke. In the event that Charles Buttke fails to elect the

3.

custodian, Concordia will be the Custodian.

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

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

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 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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By execution of this Second Amendment, Charles Buttke hereby releases

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

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

11.

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

the original Agreement except as herein amended.

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

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

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

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

6%/ ¢By:
Charles Buttke

1
I
I
I
I.1
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CONCORDIA FINANCING co., LTD.. .
1

Sale of Contracts and Servicing A reedment

This Sade of Contracts and Servicing Agreement ("Agreement") is entered into to be
effective as of October 01 , 2000 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Foutz Family Trust Dated 12/92 ("Investor") hereinafter collectively

referred to as "the parties."

RECITALS

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

service such contracts for Investor.

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

li

1.

THEREFORE, for valuable consideration, the receipt and suNiciency 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 m E bit A attached hereto, including all Substitute Contracts.

l .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
Files any form of bankruptcy proceeding, or such proceeding is Hled against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to a
vehicle under a Contract for repairs in excess of 25% of the value of the vehicle; or a Customer
Dispute.

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

-1 EXHIBIT
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1.4 "Custodian" means E R Financial and Advisory Service, who shall hold the

originally execute Contracts, with transferable t it le documents, pursuant to the terms of the
Agreement.

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

1.6 "Customer Dispute" means any clainnby 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.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 oflnvestor replacing an
existing Contract having an equal or lesser principal balance for which a Contract Default bas
occurred

2. SALE OF CONTRACTS
Concordia hereby sells, assigns and transfers to Investor those Contracts descdbed in

Exhibit A, which the parties agree have an aggregate unpaid principal amount of$l99,994.43 as of
the date hereof and an additional amount of $5.57 held for investment, for a purchase price of
$200,000.00 (the "Purchase Price"). From time to time monies may be added or tdcen, The balance
will be shown in Exhibit A.

l

l

1
l

W

\
l
W

3.
9

lWARRANTIES

1

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 0£ and has good and undisputed title to, the
Contracts.

l
l

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

l

1

i
9

- 2 -

ACC008423
BERSCH



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 oliered for sale to Investor
is an accurate statement of bonaiide sale, deliver and acceptance ofmerchandise or performance of

service by Dealer to Customer.I
i

I

I

I

I
I

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

under this Agreement.

.
I

3.6 Prior to purchasing a Contract 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 Commercial Code of the applicable

state where the Dealer is located.

3.7 Within ten (10) business days alter Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract De&ult, 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. quail 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 assignnufent and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Qmodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall

'firm time to time be released by the Custodian to Concordia, upon receipt of 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 m 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

1

4.2 Upon any Default under this Agreement by Concord Investor shall
concurrently notify Concordia and the Custodian of the De&ult, descdbing 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.

1
111
1
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Upon receipt of such originally executed Contracts and executed 8ssiglunnents, Investor may, at his
option, and in addition to all other remedies available to Investor, tile the title instruments and eect
the legal transfer of title to Investor.

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

6. SERVICING AGREEm181~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 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.

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 ham collected Iiinds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) adj NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per month
return (12% per annum, simple interest) on the then erdsting principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's Mme 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 rnodilied only with the prior written consent ofConcordia, which

-4-
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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)
Inventor Erst offers such Contracts to Concordia for purchase for 95% of the then easting principal

balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice ham Investor of Investo1*'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 firm Investor under 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 profit upon sale without any obligation to Investor.

7.3 IfConcordia elects not to purchase the Contracts firm 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 otlthis 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 firm "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.I

9. ARBITRATION
i
I
!

I

At the election ofeither party, any controversy, claim or dispute of any kind or nature,
arising out odor relating to this Agreement, or breach hereof; shall be settled by binding arbitration in
accordance with the Commercial Arbitration Rules of the American Arbitration Association, and any

-5-
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judgment awarded or rendered by the arbit1ator(s), may be entered in any court luring jurisdiction
hereof All costs ofarbitration, together Mth any legal, court, investigation, accounting, shall be paid
by the losing party.

10. TERM AND rERMN~IAT1ON

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 m a writing signed by both
parties or (b) the payment in full fall 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 firm the non-deiirulting 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 Agrreennernt shall terminate.

11. DEFAULT AND REMBDIBS

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

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

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

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

n Party;

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

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

(t ) Any levies ofattachnnent, executions, taxassesanentor siinikur process
is issued against either party and is not released within thirty (30) days thereoii and/or

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, liaise, untrue

or misleading in any material respect whatever.

-6-
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l e After Def11.2 . 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 descrybe 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 linrther servicing fee to Concordia.

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

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

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

Qynnilghgkights. All rights, remedies and Powers granted to the parties in11.3
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
Investor's name or otherwise, its special attorney in If ct, 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 ofall 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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i (d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts,

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

II..

(t) 'firm time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and

(g) to do any and alltlaings Concordia deernsnecessaryandproperto carry
out the purpose(s) of this Agreement.

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

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

12.4 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 ofanry other right on that occasion, nor the waiver oft fart
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 herewidi, and/or protecting, preserving or enforcing any right
grained 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 w. This Agreement shall be governed by and consumed bothasto
validity and performance and enforced in accordance with the laws of the State ofCalifornia, 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 remam 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 dl other prior
agreements, understandings, representations and warranties, whether written or arad. This
Agreement may be amended only by written agreement executed by the parties .

I

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
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
i 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

,QIf to Investor: /5 ,2» "7 Ag(:

I
1
!
E I

I
I
I
I
I
I
I
Ii
I

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

>(
Executed this 11 day of , at Ontario, California.

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

By:

l
i

I
!
I

I
n
|

I Kenneth Crowder
President

Investor:
4

. .I  ,

9
I
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CUSTODIAL AGREEMENT
\
r

THIS CUSTODIAL AGREEMENT ("Asr¢¢1n¢nt") is made and entered into as of
October 01, 2000 by and between Concordia Financing Co., Ltd, a California corporation
("Concordia"), Foutz Family Trust Dated 12/92 ("Investor"), and E R Financial and Advisory
Service, an Arizona company ("Custodian"), collectively referred to herein as "theparties".

RECITALS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated October 01 , 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 termsand 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 suiliciency of which
ishereby acknowledged, including the mutual covenants herein contained, the parties hereto agree as
follows:

1. A infment f odin. 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 holdthe Contracts and related documents for
the benefit ofConcordia and Investor, for the period descnbed in Section4.3 of the Sale Agreement.

iI

¢ -1I
I EXHIBIT
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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 m 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.

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 trnnh or accuracy thereof Custodian shall not be obligated to make any inquiry as to the
authority, capacity, erdstence 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. admen Re i t i r t leader

i

l

l

5.1 This Agreement may be altered or amended only with the written
consent fall the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, 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 elective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof(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 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 firm all liability under this Agreement. Without the provisions 0fSection 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 after the Custodian's resignation, or should any dispute arise with respect to the custodial
documents, this Agreement or the Sale Contract, Custodian may deposit the custodial documents
with a court of competent jurisdiction and interplead such dispute and the parties will hold
Custodian harmless and indemnify Custodian against dl consequences and expenses which may
be incurred, including Custodia.n's reasonable attorneys' fees .

6. Fees and Expenses. Concordia shall pay Custodian a fee for its services in
the amount of o. 12.5'4 per month of the principal balance, payable monthly .

7. Indenmniiication and Contribution.

7.1 Notwithstanding the provisions of Section 6 hereof, Concordia
agrees to indemnify Custodian and its officers, directors, employees, agents and shareholders
(jointly and severally the "Indemnitees") and Concordia agrees to hold them hannnless from, any
and all loss, liability, cost, damage and expense, including, without limitation, reasonable
attorneys' fees, which the Indemnitees may suffer or incur by reason of any action, claim or
proceeding brought or threatened against the Indernnitees 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 Indernnitees .

I
i

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

I
:

I IN NESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year iirstabove written.

Concordia:

. I 4_By:

Concordia Financing Co., Ltd.
a California corporation

. % 4 9 1
Kenneth Crowder
President
» / f

I / /

Investor:
\

6.' L(.,./74
n

» -

) / / f '
4°

Custodian: ERE"ma Na an s"'1 d Advxsory ervlce

By:Q
3
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lAMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

l

ll

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

previously executed on October 1, 2000 by and between Foutz Family Trust and

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

following respects:

RECITALS l
l

A. l
I
I
I

I
I

I
I

I

I

WHEREAS on or about October 1, 2000 Foutz Family 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. WHEREAS Concordia has, as a matter of practice, been paying Foutz

Family Trust 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 Foutz Family Trust desires to continue to receive regular

monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

are deleted .

2. In place thereon, Concordia will continue to pay to Foutz Family Trust

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

EXHIBIT
ACC00841 o
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3.

making to Foutz Family Trust. These monthly payments shall, however constitute, and

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

defined in the Sale of Contracts and Servicing Agreement .

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

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

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

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President 8¢ COO

INVESTOR

main1By
Foutz Family Trust

CLY

UUH3 W Eau
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

gr

D. 7///2»¢¢v

This S Le 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 ("Concordia"), and ,' , a(n) 't°6 o<S7" ("Investor")
hereinafter collectively referred to as "the parties."

b c F u /'I§'¢@6'4c4y 6mvn2m QA/M 1774 m S/(4

R E C I T A L S

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

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

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

1. DEF1NMONS

. 1.1 "Contracts" means those certain truck (tractor and/or tiailer)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 requiremait 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, oraninsurance 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
ipso.lvency and/or the filing of a Petition in Bankruptcy.

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

exnuair
U
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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 11 hereof

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

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

2. SALE OF CONTRACTS

an.,s_Concordia hereby sells, assigns and transfers to [investor those Contracts described in

Exhibit A, for a purchase price of$ a.. (the "Purchase Price"). From time to time monies

may be added or taken. Thebalance we 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 Contact offered for Ade to Investor is an accurate and undisputed

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

with the terms of such Contract, and, to the best lmowledge 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 Conoordi2n each Contract offered for sale to Investor

is an accurate statement of a bonahde sale, deliver and acceptance ofmerchandise or performance of

service by Dealer to Customer.

ACC008488
BERSCH



y.

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

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent cornniercial 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.

||
II

i

I

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

!i
I
I
I
i

4. CUSTODIAN; DEFAULT

;

.

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 hcreoi 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

4.2 Upon any Default under this Ageernent 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 tide 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

ACC008489
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l

disposition of such Contracts and assignments, (b) the payment in full, and release of all the

Contracts to Concordia for return to the Customers.

5. FUNDING

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

6. SERVICING AGREEMENT
i
l

1

i

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but Not .limited to sending monthly invoices to
Customers for payment, the collection ofpayments, correspondence and telephone communication
with any Customer in default, imposition and collection oblate payment fees and NSF check charges,
initiation at Concordia's sole discretion ofallcollection 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 Me
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

r

l

6.2 As pan 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.

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

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

I 7.1 Any attempt by Investor to sell, Transfer or assign Investor's interest in any or
all of the Contracts shall be void al;initio, unless prior to such sale, transfer or assignment (a)
InvestOr first offers such Contracts to Concordia for purchase for 95% of the thenexisting principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days oNer receipt of written notice Nom Investor of Investor's intention to sell the Contracts,

|
4
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which notice shall specifically reference this Section 7 and describe theContracts which kivestor
intends to sell, the identity, address and telephone rumba of the prospective purchaser (the
"Prospective Purchaser") and the temls 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.

l
l

i

7.3 If Concordia elects not to purchase the Contracts from kivestor 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 " . . . .x

o8. INVESTOR ACKNOWLEDGMENTS l
l
l

l
l

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 substantiallyweaker Customers andmuchless protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts M11 not be unusual and there may be a large number of Substitute
Contracts. Investor funnier 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 dirt Concordia be retained as die 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 bepad to Concordia hereunder are fair and reasonable.

-

9. ARBITRATION

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

10. TERM AND TERMINATION

ACC008491
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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, diem 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"): .

4

I

i
I
I
!
I

(a) Either party fails to pay any amountto 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,

(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
table to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily tiles under banlouptcy or similar law(s) ;

l

l

l

(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 thereoti and/or

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

11.2 Remedies After Default. 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 at" the following:

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

ACC008492
BERSCHi9

:*



\

r . .

(`b) Directly notify any Customers arid 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.I

I

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

l

(e) Assign, transfer or sell the Contracts to a third party, but only airer
complying with Section 7 hereof which shall survive any terminationof the Agreement and any
Deflaultby Concordia. . .- .

l

l 1.3 Cumulative Rights. All rights, remedies and Powers granted to the parties in
this Agreement, or m 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 can'y out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power ofattomey, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contacts purchased by
ktvestor and being collected by Concordia, .

(b) receive, Open and dispose of ad1 mail addressed to Investor from any
Customer;
.. (c) ... endorse the narneof Investor, or Investor's fictitious trade name, on

any checks or other awdences of payment that may some into the possession of Concordia on
Contacts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

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

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

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

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

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 l
l

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 herevlnth, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

l
12.6 California Law. This Agreement shall be governed by and consumed both 8

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 prowsions of this Agreement shall remain in iiull force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules arched
hereto, constitutes the entire agreement of the parties 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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fees prepaid, or equivalent private messenger/delivery service offering signature aclaiowlcdgernent
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 kwestor:

/s
I 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 thisQtéay of ' 44 2/¢'/ , at Ontario,California.

Concordia:

7

By:

Concordia Financing Co., Lid.
a California corporation

» I
// ~1hJ 4

Kenneth Crowder
President

Investor: 764/586X_4 °
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Exhibit A:

I
I
l List of Contracts

i

Name of Customer Dealer Principal Amount As of ,2001

Total: s
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CUSTODIAL AGREEMENT

1

, a(n) lxJf("Investor"), and E R Financial and Advisory

77/L0'/

THIS CUSTODLM. AGREEMENT ("Agreement") is made and entered into as of
8  / , 2001 by and between Concordia Financing Co., Ltd., a California corporation

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

3 DLe ca9-4944>/L 5//,44/77'6( f 77807" D
84 7 R E C I T A L s

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated 9 / / , 200.1 (the "Sale"). Concordia is.selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all theterms 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 andInvestor 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 M
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 Docunients to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and dl evidences
of title with resp act 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 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 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 vithout the necessity of Custodian
verifying the truth or accuracy thereof Custodian shall not be obligated tomake any inquiry as to
the audiority, capacity, existence or identity of any person purporting to give any such notice or
instructions or to execute any such certificate, instrument or other document.

1
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.

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 prowded, 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 m 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 thedocuments in his possession to the successor custodian, or ('b) if the resigning
custodian shall not have received written notice signed by ConcordiaandInvestor custodian and a
successor then theresigning 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 5.1.

5.2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
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this Agreement or the She Agreement, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the pames will hold Custodian harmless
and indemnify him against all consequences and expenses which may be inculTed, 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!

7.1 Notwithstanding the provisions ofparagraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnitecs 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 Indemnitees .

7.2 The prowsions 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. "1

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

Kenneth Crowder
President

6;
Investor: >< i

9
l
l
l

Custodian: 9/4~ l
l

nanci Advisory Service

ll
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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 Bradley Gardner, Trustee and

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

following respects:

RECITALS

A. WHEREAS on or about August 1, 2001 Bradley Gardner, Trustee and

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

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

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

Gardner, Trustee monthly an amount equal to a QS percent return (1219 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 Bradley Gardner, Trustee desires to continue to receive

regular monthly payments,

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

are deleted.

2.
4

In place thereon, Concordia will continue to pay to Bradley Gardner,

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

EXHIBIT
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been making to Bradley Gardner, 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 8¢ COO

INVESTOR

By:
r, usteeBradley Gar

i

l

l

l

l
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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 August 29, 2000 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Jack and Marianne Hatfield, a married couple ("Investor") hereinafter
collectively referred to as "the parties." .

R E C I T A L S

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

B . Investor 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

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

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

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

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

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

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

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

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, which the parties agree have an aggregate unpaid principal amount of $99,977.37 as of
the date hereof and an additional amount of $22.63 held for investment, for a purchase price of
$100,000.00 (the "Purchase Price"). From time to time monies may be added or tdcen. The balance
will be shown in Exhibit A.

3. W ARRANTIES

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

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

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

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain ofwltich is due and payable in accordance
wide the rems 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 die terms of the
Contract.
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3 .4 To the best knowledge of Concordia, each Contract offered for sale to Investor
is an accurate statement of abonaiide sale, deliver and acceptance ofmerchandise 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 a.ny 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 assigmnent and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered bY Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall

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

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default 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.
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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.

l5. FUNDING

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

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection ofpayments, correspondence and telephone communication
with any Customer in default, imposition and collection oblate payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and all other matters arid 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 ofwritten notice Hom 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)
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Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice from Investor of Investor's intention to sell the Contracts,
which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the

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

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7. l ,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

I
i
I
..

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

provisions of Section 6 hereof

8. INVESTOR ACKNOW LEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor further acknowledges the importance 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 patty, any controversy, claim or dispute of any land or nature,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in
any court having jurisdiction hereoti All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.
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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 writing signed by both
parties or (b) the payment in full of all the Contracts.

l
l

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.

11. DEFAULT AND REMEDIES

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

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

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

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

I
I

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

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

i

I
I
I
I
I

(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:
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(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.

i

:

i

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

1
1

1

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

l
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 klvestor'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;

ACC008549
BERSCH



(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 kivestor
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. Ki 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 lie governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or othewvise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
dough 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,
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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: Jack or Marianne Hatfield

_ As _
. . / * .

12.10 Waiver of Jurv Trial. 7<(In1tzal) BOTH I IW ESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME C s1's4J8T18np36;nT TO TRIAL BY IURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA W AW E ANY RIGHT TO TRIAL BY
J URY IN ANY ACTION OR PROCEEDING OR TRANSACTION REL ATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 29th day of August 2000, at Ontario, California.

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

By: "" #Z Z' 1
Kenneth Crowder
President

Investor: \.J1 l
\Q` i\-M 8§.!8\ \ \

\.
I
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
August 29, 2000 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Jack and Marianne Hatfield, a married couple ("Investor"), and E R Financial and
Advisory Service, an Arizona company ("Custodian"), collectively referred to herein as "the parties".

l
I
I.
l

R E C I T A L S

:
l

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated August 29, 2000 (the "Sale"). Concordia is selling certain Contracts to krvestor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

I.

i..
!
i
I

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

I

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

I

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

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

2. Deliverv of Documents to Custodian. Concurrent with the 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 alignments as provided herein
for the Contracts.

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

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

l
EXHIBIT
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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.

!
II

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, induction, 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 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 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, otter the

eftective.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 die 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 5.1.

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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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 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 "Indemnities") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, which the
Indemnitees may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnitees arising out odor relating in any way to this Agreement or any transaction to
which this Agreementrelates, unless such action, claim or proceeding is the result of the willful
misconduct or negligence of the Indemnitees.

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. i

l

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

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

Kenneth Crowder
President

l

Investor: .J ` \l l. 4 Av

\ \

o
\m.§=mv1§*A\a\&1w

/ \
Custodian:

/4
' /J

I

l

4 4. /

/Financial ind/Advlsory Service

3

ACC008554
BERSCH



4
- 'Mi-5,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

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

previously executed on August 29, 2000 by and between Jack and Marianne Hatfield

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

the following respects:

RECITALS

A.

B.

c .

WHEREAS on or about August 29, 2000 Jack and Marianne Hatfield 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 Jack and

Marianne Hatfield monthly an amount equal to a percent return (329 per annum

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

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

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

remain a going concern, and

D. WHEREAS Jack and Marianne Hatfield 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 Marianne

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

ACC008539
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i

been making to Jack and Marianne Hatfield. 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 .i
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.

l
lCONCORDIA FINANCING co. LTD,

a California Corporation l

l

l

l

By:
i

Christopher Crowder
President & COO

s

loVE TOR

x

,JBy:

l
l

l
l

l

l

l
\

oc

i

Jack d Marianne Hatfield i

l
l
i
l
l

l
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed onAugust29, 2000, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Jack & Marianne Hatfield is hereby

amended in the following respects: .

RECITALS

A. WHEREAS on or aboutAugust 29, 2000, Concordia and Jack & Marianne

Hatfield 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
I

I
I
I

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

cannot repay the full amount Jack & Marianne Hatfield's investment balance. Jack &

Marianne Hatfield 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 eflorts will result in the cancelled

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

the Agreement shall be reduced from $66,079.46 to $11 ,079.46.

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

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

the election of Jack & Marianne Hatfield. In the event that Jack & Marianne Hatfield
i
l
l

3.
i

l

l
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

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

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.
I
I
I

:

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, Jack 8< Marianne Hatfield

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

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

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

"l
iINV ST l

L,  \32 gr ...»a

o B
By:

Jack a riane Hatfield

l
l
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CONCORDIA FINANCING co., LTD.

She of Contracts and Servicing Agreement

18'/avr: . f 0u1!15»4-7 aeaawé #»4TF15¢-9

This Sale of Contracts and Servicing Agreement ("Agreernent't) is entered into to
be effective as of , 2000 by and between Concordia Financing Co. L td a

California corporation ("Concordia"), and
("Investor") hereinafter collectively referred to as "the parties.

RECITA  LS

A. Concordia desires to obtain short term financing by factoring, selling and assigning
to Investor certain track (tractor and/or trailer) conditional sales contracts, and Concordia is
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
l

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

l

l

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

i

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. l

l
\
l
ll
E

I

1
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1.4 "Custodian" means E R Financial and Advisory Sewioe, 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 mud or lesser principal balance for which a Contract Default has
occurredI

2. SALE OF CONTRACTSI
assigns and transfers to Investor those Contracts described

which the parties agreehave an aggregate unpaid principal amount of $ 0  0 0
(the "Purchase Price").

Concordia hereby sells,
in Exhibit A,
as of the date hereof, for a purchase price of $

WARRANTIES3.

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

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

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

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

Contracts O

Each Contract offered for sale to Investor is an accurate and undisputed3.3

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
ACC008556

BERSCH



subject to any defenses which would preclude payment by the Customer in accordance with the

terms of the Contract.

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.

l
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 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
an 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
concunently 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.

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 Mil, and release of all
the Contracts to Concordia for return to the Customers.

5. FUNDING

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

6. SERVICING AGREEMENT

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

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Coneordia'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 forthe

- 4
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Contracts under this Agreement is irrevocable and can be modified only with the prior written
consent of Concordia, which consent may be withheld by Concordia for any reason whatsoever

without regard to any standard of reasonableness .

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of the Contracts shall be void _Q99, unlessprior 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 al 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 terns 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 die entire termof
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

ACC008559
BERSCH



arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in any
court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION

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

:

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

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

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

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

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

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

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

6 ACC008560
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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,
untie or misleading in any material respect whatever.

I
I

I
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.

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

i
1

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

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

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

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

12. MISCELLANEOUS

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

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

0>) receive, open and dispose of all mail addressed to Investor from any
Customer,

- 7
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l(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other

documents necessary to carry out the purposes of this Agreement;

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

Contracts;

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

( 0 from time to time offer a trade discount to a Customer exclusive of

Concordia's normal business practice with said customer, and

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

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 (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.
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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

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.

I1

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage
and fees prepaid, or equivalent private messenger/delivery serv ice offering s ignature
acknowledgement by recipient (Fedex, UPS, ea:.), 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:

12. 10 Waiver oflury 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 ACTIONORPROCEEDINGORTRANSACTION RELATING TO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO

1 at Ontario, California.Executed this _ day of

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

By:

Investor:

Kenneth Crowder
President

E 4. 'F "o f'9J<e l`A»T"r7Ivl
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Exhibit A :

List of Contracts

19Name of Customer 1Dealer Principal Amount As of

I
I

I

I
I
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CUSTODIAL AGREEMENT

4("Concordia"), S97/"'*' of' no "=¥8>"L§fé""€@ ("Investor"),

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

, and E R Financial and
Advisory Service, an Arizona company ("Custodian"), collectively referred to herein as "the
parties" .

RECITALS

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

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. AH 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. .I

I
I

I

I
I

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
EXHIBIT1

I
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a

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.

.
|.
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 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.

resigning Custodian shall deliver the documents in his possession to the successor custodian,

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

or
(b) if the resigning custodian shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all the
documents in his possession back to Concordia, and the resigning Custodian shall notify Investor
in writing of his transfer of such documents, whereupon, in either case, Custodian shall be
relieved of all further obligations and released from all liability under this Agreement. Without
limiting the provisions of Section 6 hereof, the resigning Custodian shall be entitled to be
reimbursed by Concordia for any expenses incurred in connection with his resignation, and
transfer of the custodial documents to a successor custodian pursuant to this Section 5. 1 .

-2-
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. 5.2 Should the parties not designate a successor custodian 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 hiiun 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. 125% 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 andexpense, 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 fist above written.

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

Kenneth Crowder
President

Investor: 87446 of »~w»<¢>' ,Op1c5 »4/#66429
7'»f~cJ< ,4- TF/645 €><£cuv'0><

Custodian:

Financial d advisory Service
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

2)
i78i<£m4241s£¢

10£/m<49 /VW"

I*///992: Dall 3

4>/<-

. .. >g"""vtSav
T is ale 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 ("Concordia"), and \ , a(n) ("Investor")
hereinafter collectively referred to as "the p ie I L L  M 4 4 6 :

,4 £<2~
RECITALS ,41¢LQ /844490 .

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
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 font ofbanlauptcy proceeding, or such proceeding is filed against a customer, a
repossession is ordered for a vehicle under a Contract, or an insurance claim is made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle, or a Customer
Dispute.

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

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

EXHIBIT
.

§:A,.

-
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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 kivestor.

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.

l
Il .8 "Default" shall have the meaning set forth in Section ll hereof.
l
l

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

i

i

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

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

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

occurred.
l

2. SALE OF CONTRACTS

w

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

for a purchase price of S (the "Purchase Price"). From time to time monies

ll be shown in Exhibit A.

Exhibit A,

may be added or taken. The balance

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 kivestor,

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.

ACC008590
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3 .5 Concordia does not own, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

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

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

4. CUSTODIAN;  DEFAULT

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 alignments
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 arid 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.|

I

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

6. SERVrC1NG AGREEMENT

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

6.2. As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together wide 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 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 DWESTOR

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

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7. 1 ,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under Section
7. 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 hereoti

8. INVESTOR ACKNOW LEDGMENTS

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

9. ARBITRATION

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

10. TERM AND TERMINATION
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10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a wnting 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 firm the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

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

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

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

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

Party;

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

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

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

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

l 1.2 Remedies After Default. Iii 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 instniments to Investor. .

ACC008594
BERSCH



(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.

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

12. MISCELLANEOUS

I

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 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 othewvise,
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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(I) from time to time offer a trade discount to a Customer eXclusive of

Concordia's normal business practice with said customer, and

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

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' 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 othenvise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 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: Q)
(TD

12.10 Waiver of Jurv Trial. I n i t i a l ) BOTH  I NVESTOR  AND

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 TR.ANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this Q day of at Ontario, California.

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

By:
)g/ Rx Lw4

Kenneth Crowder
President

Investor:
a 4222

O I14c;cZ4/g4

£'-==

C G I9»»14 3 / 4 6 4 9
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Exhibit A:

List of Contracts

Name of Customer ,2001Dealer Principal Amount As of

Total 1 s
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CUSTODIAL AGREEMENT

, o -
£4mJ»m("Concordia"),

Service, an Ari

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

a(n) \("'Investor"), and E R Financial and Advisory
a company ("Custodian"), collectively referred to herein as "the parties".

.J/LL RE C I T A L S
14;/8

I
I

/W €4464QW
8 Zia 0

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

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

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

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

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

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

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

l ACC008599
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4.1 Custodian's responsibilities shall be limited to those described in
Sections 3.7 and 4 of the Sale Agreement.

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

4.3 Custodian shall be under no duty or responsibility to determine the
accuracy or validity of any Contracts or other documents delivered to Custodian. Custodian shall be
entitled to rely upon the accuracy, act in reliance upon the contents, and assume the genuineness of,
a.ny notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to 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 omitted hereunder,
or for the misconduct of any employee, agent or attorney appointed by ii, except in the case of
Custodian's willful misconduct or negligence.

5. Amendment, Resignation, Interpleaded.

i
i
I
II
II
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 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 inculTed in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5. 1

5.2 Should the 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,

i

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.

7.1 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 "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
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 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.

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

/
Kenneth Crowder
President

.
i

Investor: 4;
Custodian: .@4

E R Flnancial and Advisory Service

3
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IAMENDMENT TO SALE F.CONTRACTS

AND SERVICING At=REEMENr

Effective February 1, 2009, the Sale of Co tracts and Servicing Agreement,

previously executed on April 9, 2001 by and be he; Jill Mc Claran and Concordia

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

.

i
.
i
:
I
I
I
I

i
;

respects:|
i

RECITAL
I
i
I

A. wHEws°n or ab°utApd19. 20 1 Jo. M.g.Q.I§ran and Concordia

B.

interest) on the total "purchase price" as that te

c . WHEREAS due to current economy

entered into the Sale of Contracts and Servicing agreement where under, among other

things, Concordia was to make certain monthly p yrrents, and
|

WHEREAS Concordia has, as a m Mei of practice, been paying Jill Mc

Claran monthly an amount equal to a 13,8 percent elm (12% per annum simple

is izlefined;

editions, it is no longer practicable

for Concordia to continue making the interest pa me§lts without jeopardizing its ability to

remain a going concern, and

o. WHEREAS Jill Mc Claran desires t continue to receive regular monthly

payments, . . 3
now, THEREFORE, the parties hereto a reel as follows:

AGREEME T

Paragraphs 6. 2 and 6.3 of the Sal of contracts and Servicing Agreement@
are deleted. i

2. In place thereon, Concordia will co tinge to pay to Jill Mc Claran monthly

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

EXHIBIT
ACC008572
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Jill Mc Claran. These monthly payments shall, h we/erconstrtute, and be

characterized as, a repayment of the principal of he Purchase price as that term is

3.

defined in the Sale of Contracts and Servicing A reeinent .
I

Except as amended by this Ague ant; the terms and conditions of the

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

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

Agreement may beoraIly changed or amended. changes shall be effective only

theexecLrtion Of awritten agreement by Rh paétieeheteto.

NPORDIA FINANCING co. LTD,
a California Corporation

I

Kristopher Crowder
President 8¢ COO
|  .

I
S

;
I
i

c Cla
.Jo.

s'
/.
i
I

:

i
I
I

W»/um 9
)

ii

| ,

\
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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 April9, 2001, by and between Concordia

Financing Go., Ltd., a corporation ("Concordia"), and Jill McClaran is hereby amended

in the following respects:

RECITALS

A. WHEREAS on or about April 9, 2001, Concordia and Jill MoClaran

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

andhereto as Exhibit

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

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

attached hereto as Exhibit "B", and

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

cannot repay the tull amount Jill McClaran 's investment balance. Jill McClaran is

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

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

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 .

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 $12,989.54 to $2,178.08.

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 Jill McClaran . in the event that Jill McClaran fails to elect the

custodian, Concordia will be the Custodian.

i
I

I...I

3

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

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

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

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

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

4.

5.

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

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

6.

7.

8.

9.

be deleted in its entirety.

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

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

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

Section 11.2(e) 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, Jill McClaran 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

I

I 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

invEst(

cClaran 4
L

8N

$
' t

.
.23

218.

..
A*
Li

.:
..i.a".
. . :

I
1.

tiL
. .§

M;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 April 9, 2001 by and between Jill McCIaran - Paula Bilbao and

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

following respects:

RECITALS

A.
I

c.

WHEREAS on or about April 9, 2001 Jill McClaran - Paula Bilbao 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 Jill

McClaran - Paula Bilbao monthly an amount equal to a 1% percent return (321 per

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

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

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

remain a going concern, and

o. WHEREAS Jill McClaran - Paula Bilbao desires to continue to receive

EXHIBIT
regular monthly payments,

now, THEREFORE, the parties hereto agree as follows:

*5rll3i%lAGREEMENT

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 Jill McClaran - Paula

Bilbao monthly payments in an amount equal to the interest payments Concordia has
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been making to Jill McClaran - Paula Bilbao. 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.

I.
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 California Corporation

By:
Christopher Crowder
President & COO

INVESTOR

r

By:

Stephen P Dennison
(Jill Mc Claran - Paula Bilbao)
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on April Q, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Jill McClaran - Paula Bilbao is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about April 9, 2001, Concordia and Jill McClaran - Paula

Bilbao 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
l

cannot repay the full amount Jill Mcclaran - Paula Bilbao 's investment balance. Jill

McCIaran - Paula Bilbao 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

5.
significantly exceed the fair market value of its total assets, 55% of the investment

1

EXHIBIT
.Ag
E

E
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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 $19,823.84 to $3,32384.

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 Jill McClaran - Paula bilbao . In the event that Jill McClaran - Paula

Bilbao 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

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

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

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

4.

5.

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

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

6.

7.

8.

9.

be deleted in its entirety.

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

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

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

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

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

directed by Investor.

2
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10.

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, Jill McClaran - Paula Bilbao

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
Presidentil

INVESTOR

.,e.<14?> 13By:
Jill McClaran - Paula Bilbao

I/'/C> '/ Er
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CONCORDIA FINANCING co., LTD.
;

6
I

Araratale of t as and Serve'

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into
to be effective as of February 18, 1998 by and between Concordia Financing Co., Ltd., a
California corporation ("Concordia"), and Jack and Susan Schuringa, husband and wife
("Investor") hereinafter collectively referred to as "the parties."

R EC I T A LS

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

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

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

DEFINITIONS1.

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional
salesconnacm 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.

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

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

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

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

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

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

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

SALE OF CONTRACTS2.

Concordia hereby sells, assigns and transfers to Investor diode Contracts described
in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $100,412. 14
as of the date hereof, for a purchase price of $100,000.00 (the "Purchase Price").

WARRANTIES3.
s

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

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

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

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

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

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

4. CUSTODIAN; DEFAULT

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

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

3
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assignments, Investor may, at his option, and in addition to all other remedies available to

Investor, file the title instruments and effect the legal transfer of title to Investor.

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

5. FUNDING

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

6. SERVICING  AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all

servicing matters related to die Contracts, including but not limited to sending monthly invoices

to Customers for payment, the col lection of payments, correspondence and telephone

communication with any Customer in default, imposition and collection of late payment fees and

NSF check charges, initiation at Concordia's sole discretion of all collection decisions, actions

and activities, including repossession, retention of attorneys or collection agents, making repairs

to damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating

to the Contracts and the vehicles covered by the Contracts, as if in all respects Concordia

remained the owner of the Contracts and had sole authority with respect to the collection and

disposition of the Contracts. .

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

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

ARBITRATION9.

At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
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
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court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

TERM AND TERMINATION10.

I
I

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

10.2 ti n U on 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 tenon-defaulting party and upon effective
written notice to the defaulting party, this Agreement shall terminate.

DEFAULT AND REMEDIES11

ll.  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,

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

either party;
l
4
l
1

(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.

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.

(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 wide 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
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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,

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

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

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

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

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

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

e

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

a li t  mi 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.

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
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.1 shall be disregarded and that all other provisions of this Agreement shall remain in full force and
effect as though such provision(s) had not been incorporated herein.

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

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

If to Concordia: Concordia Financing Co., Ltd.
14028 Valley Blvd.
Fontana, California 92335
Fax: 909-350-1293
ATllN: Ken Crowder

If to Investor: Jack and Susan Schuringa

-
Waiv r  Tr ia l -12.10 (Initial) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTRE 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. 9

Executed this £8 day of .»* , at F ' , California.

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

Q34484 4/_;_By:
Kenneth Crowder
President

N

I1Investor:
vv4!

4
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CUSTODIAL AGREEMENT\1

| THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as
of February 18, 1998 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Jack and Susan Schuringa, husband and wife ("Investor"), and E R Financial
and Advisory Services, a business ("Custodian"), collectively referred to herein as "the parties" .

RE C I T A LS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated February 18, 1998 (the "Sale"). Concordia is selling certain Contracts to
Investor and servicing such Contracts for the benefit of both Investor and Concordia. All terms
used herein shall have the meanings set forth in the Sale Agreement. A true and exact copy of
the Sale Agreement has been delivered to Custodian, and all the terms and provisions of the Sale
Agreement are incorporated herein by this reference. .

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

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

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

A o i lme n f i n1. . The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

vD f2 . omen custodian. Concurrent with the execution of
this Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all
ev idences of t i t le with respect to the vehic les covered by the Contracts, wi th separate
assignments executed by Concordia which effect the arrangement and transfer of the Contracts
and ti t le to the vehicles to Investor. All Substi tute 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.

I
: 3. H0Idin2 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.

Exuiarr
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ui ilities of Cust ionRi Hts Duti a d Re4. . It is understood and

agreed that the duties of the Custodian are purely administrative in nature, and that:
1

5

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 die
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.

m n5. Resi nation Ante leader

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 dirty (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 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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i 5.2 Should the parties not designate a successor custodian within 30
days of die 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.

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 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 Mis Agreement relates, unless such action, claim
or proceeding is the result of the willful misconduct or negligence of the Indemnities.

I

. 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:
9
9

Concordia Financing Co., Ltd.
a California corporation

\

sI
I
!Kenneth Crowder

President '\/'
QSInvestor: .9 [ 1

I  44 4

*n
I II,Qi

/ A., ..
c and/or Susan Schuringa

\ .ICustodian: /Jo 4;
I

x

E R Financial and Advisory Services
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RECEIVED MAR 212009

A M E N D M E N T  T O S A L E F C O N T R A C T S
A N D  S E R V I C I N G  A G R E E M E N T

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

previously executed on February 18, 1998 by and between Jack and Susan Schuringa

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

the following respects:

RECITALS

A.

c .

WHEREASon or about February 18, 1998 Jack and Susan Schuringa and

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

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

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

Susan Schuringa monthly an amount equal to a 1% percent return (12% per annum

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

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

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

D.

remain a going concern, and

WHEREAS Jack and Susan Schuringa 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 Susan

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

EXHIBIT
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has been making to Jack and Susan Schuringa. These monthly payments shall,

however constitute, and be characterized as, a repayment of the principal of the

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

3.

4.

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

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

Neither this Amendment nor the underlying Sale of Contract and Servicing

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

. -By:
Christopher Crowder
President 8= COO

INVESTOR

/( / 7 85"
By: 4»

ck and Susan Schuri a

3-/9 ~0 9
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

Agreement ("Agreement") executed on February 18, 1998, by and between Concordia

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

amended in the following respects:

RECITALS

attached hereto as Exhibit

c.

A. WHEREAS on or about February 18, 1998, Concordia and Jack

Schuringa 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

and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Jack Schuringa 's investment balance. Jack Schuringa is

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

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

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

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

Because of Concordia's financial condition where its total liabilities

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

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

1

g
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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 $661,080.50 to $110,842.43.

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 Schuringa. In the event that Jack Schuringa tails to elect the

custodian, Concordia will be the Custodian.

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

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

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

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

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

4.

5.

6.

7.

8.

9.

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

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

be deleted in its entirety.

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

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

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

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

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

directed by Investor.

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

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

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

11. By execution of this Second Amendment, Jack Schuringa 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:
C Er Crowder
President

INVESTOR

By
ck Schuringa
44t_
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CONCORDIA FINANCING co., LTD.

Sale of Contracts andServicing Agreement

This Sale of Contracts and Sen/icing Agreement ("Agreement") is entered into to
be effective as of July 13, 1999 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Robert K Garst and Beverly R Garst, Trustees of the
Robert K Garst and Beverly R Garst Charitable Trust U/D/T dated 6/14/99 (f'Investor")
hereinafter collectively referred to as "the parties. "

R E C IT A LS

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

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

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

1. DEFINITIONS

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

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

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.
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1.4 "Custodian" means Linda Wanzek, who shall hold the originally executed
Contracts, with transferable title documents, pursuant to the terms of the Agreement.

1.5 "'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. .

SALE OF CONTRACTS2.

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 $94,194.31
as of 1 September 1999, plus an additional amount held for investment of $236.75 , for a purchase
price of $94,431.06 (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 die lawful owner of, and has good and undisputed title to, the
Contracts

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

terms of the Contract. .

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

l

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

to Investor under this Agreement.

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

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

4. CUSTODIAN; DEFAULT
.

4.1 Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of
this Agreement. The Custodian shall hold the Contracts for the benefit of Concordia and Investor.
Contracts shall from time to time be released by the Custodian to Concordia, upon receipt of
Concordia's written representation, a copy of which shall be mailed to Investor by Concordia as
part of the monthly report required by Section 6.2 hereof, that the Contract toe 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
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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.

I

I

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

6. SERVICING AGREEMENT

i
.

|
I|
I
I

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

l
II

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) 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
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Contracts under this Agreement is irrevocable and can be modified only with the prior written
consent of Concordia, which conseNt may be withheld by Concordia for any reason whatsoever

without regard to any standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7. 1 Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of the Contracts shall be void 8 MM, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing
principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts
within ninety (90) days after receipt of written notice from Investor of Investor's intention to sell
the Contracts, which notice shall specifically reference this Section 7 and describe the Contracts
which Investor intends to sell, the identity, address and telephone number of the prospective
purchaser (the "Prospective Purchaser") and the terms of the proposed sale.

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

!|.

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

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

8. INVESTOR ACKNOWLEDGMENTS

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

ARBITRATION9.

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

10. TERM AND TERMINATION

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

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

I
Il

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

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

party;

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

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

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

I 6ACC008646
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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.

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.

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 arty 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 Concordials remittance address on all Contracts purchased by
Investor and being collected by Concordia,

(b) receive, open and dispose of all mail addressed to Investor 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(6)
as to said Contracts,

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

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

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 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.

12.5 begat Fees. The prevailing party shall be entitled to receive all attorney's
fees, costs and/or expenses ("I_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.
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12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall
be disregarded and that all other provisions of this Agreement shall remain in full force and effect
as though such provision(s) had not been incorporated herein.

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

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

If to Concordia:

\

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

If to Investor: Robert Garst

12.10 Waiver of Jurv Trial. . .s (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST A'rrENDANT TO TRIAL BY
JURY, AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 7th day of September 1999, at Ontario, California.

Concordia:

By:

Concordia Financing Co., Ltd.
a California corporation

' ) 1

( F m  4

Kenneth Crowder
sider

M 8 4 4 / "Investor:
I
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into ZS of
July 13, 1999 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Robert K Garst and Beverly Garst, Trustees of the Robert K Garst and Beverly
R Garst Charitable Trust U/D/T dated 6/14/99 ("Investor"), and Linda Wanzek, an individual
("Custodian"), collectively referred to herein as "the parties".

R E C ITS LS

|
I
i

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated July 13, 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.

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 willing to serve in such capacity under the terms of this
Agreement.

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

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

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

. 3. Holding Period. Custodian shall hold the Contracts and related documents
for the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale
Agreement.
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4. 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 die 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 die Sale Agreement without the necessity of

Custodian verifying the truth or accuracy thereof. Custodian shall not be obligated to make any
inquiry as.to the authority, capacity, existence or identity of any person purporting to give any
such notice or instructions or to execute any such certificate, instrument or other document.

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

5. Amendment, Resignation. Interpleaded.

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days'
written notice to both Concordia and Investor. Should Custodian resign as herein provided, after
the effective date of such resignation he shall not be required to accept any additional documents
but his only duty shall be to hold the documents in its possession for a period of not more than
five (5) business days following the effective date of such resignation, at which time (a) if a
successor custodian shall have been appointed by Concordia and Investor and written notice
thereof (including the name and address of such successor custodian) shall have been given to the
resigning Custodian by Concordia and Investor the Issuer and such successor custodian, then the
resigning Custodian shall deliver the documents in his possession to the successor custodian, or
(b) if the resigning custodian shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all the
documents in his possession back to Concordia, and the resigning Custodian shall notify Investor
in writing of his transfer of such documents, whereupon, in either case, Custodian shall be
relieved of all further obligations and released from all liability under this Agreement. Without
limiting the provisions of Section 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 her 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 "lndemnitees") and Concordia agrees to hold them harmless from, any and all
loss, liability, cost, damage and expense, including, without limitation, reasonable counsel fees,
which the Indemnitees may suffer or incur by reason of any action, claim or proceeding brought
or threatened against the 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.

i

I|
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

Investor:

A . "
Custodian :

inda 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 July 13, 1999 by and between Beverly R Garst, trustee of the

Beverly R Garst Charitable and Concordia Financing Co., Ltd., a corporation

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

RECITALS

A.

c.

WHEREAS on or about July 13, 1999 Beverly R Garst, trustee of the

Beverly R Garst 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. WHEREAS Concordia has, as a matter of practice, been paying Beverly R

Garst, trustee of the Beverly R Garst Charitable Trust monthly.an amount equal to a

percent return (Q% per annum simple interest) on the total "purchase price" as that

term is defined,

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

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

Trust desires to continue to receive regular monthly payments,

<1
Q

remain a going concern, and

D. WHEREAS Beverly R Garst, trustee of the Beverly R Garst Charitable .o
\- <4 .®

now, THEREFORE, the parties hereto agree as follows: L+ , , \  \ '

AGREEMENT

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

are deleted .

/
_..._
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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, Beverly R Garst hereby

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

liability under the original Agreement except as herein amended.

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

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

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

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
'e ristopher Crowder
President

INVESTOR

sBy:
evenly R Ga t
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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 September 11, 1998 by and between Concordia Financing Co., Ltd., a
California corporation ("Concordia"), and Charles and Barbara Canterbury, a husband and wife
("Investor") hereinafter collectively referred to as "the parties."

I
I

R E C I T A LS

A. Concordia desires to obtain short term f inancing 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: .

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 fai ls 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

Il O
in

z111lll I
1
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1.4 "Custodian" means E R Financial and Advisory Services, who shall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

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

i

l

;
8

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 $50,000
including monies held for future investment, as of the date hereof, for a purchase price of
$50,000 (the "Purchase Price").

WARRANTIES3.

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

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

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;

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
l

4
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.

ll
l
l

l

l

l

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

4. CUSTODIAN; DEFAULT

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

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

l

3
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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.

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 die 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.

l
\
l

i

\
1

6.1 Investor hereby engages and hires Concordia as its servicing agent for all

servicing matters related to the Contracts, including but not limited to sending monthly invoices

to Customers for payment, the col lection of payments, correspondence and telephone

communication with any Customer in default, imposition and collection of late payment fees and

NSF check charges, initiation at Concordia's sole discretion of all collection decisions, actions

and activities, including repossession, retention of attorneys or collection agents, making repairs

to damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating

to the Contracts and the vehicles covered by the Contracts, as if in all respects Concordia

remained the owner of the Contracts and had sole authority with respect to the collection and

disposition of the Contracts.

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

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

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

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

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

the Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's
failure to cure such Default within thirty (30) days after receipt of written notice from Investor

describing such default in detail, the appointment of Concordia as the servicing agent for the

Contracts under this Agreement is irrevocable and can be modified only with the prior written

4
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consent of Concordia, which consent may be withheld by Concordia for any reason whatsoever
without regard to any standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

l

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

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

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

8. 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
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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.

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

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

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

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

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

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

(0 Any levies of attachment, executions, tax assessment or 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.
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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. lI
(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
I
I

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

i

E
I
I
I
I
|
i
I

I

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.
I

MISCELLANEOUS12.

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

I

:
(d) in Concordia's name, as servicing agent for Investor, or otherwise,

demand, sue for, collect, and give releases for any and all monies due or to become due on
Contracts,

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

(t) from time to time offer a trade discount to a Customer exclusive
of Concordia's normal business practice with said customer, and

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

carry out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees
Investor may incur by reason of (i) Concordia's breach of or failure to perform any of its
warranties, guarantees, commitments, or covenants iii 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
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shall bedisregarded and that all other provisions of this Agreement shall remain in full force and
effect as though such provision(s) had not been incorporated herein.

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

.
I
I

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

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

If to Investor: Charles or Barbara Canterbury

12. 10 Waiver of Jury Trial. t (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 nth day of September 1998, at Ontario, California.

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

By:
Kenneth Crowder
President

/ rInvestor:
/1 . I  - " /1  4

4
/

4. l l
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CUSTODIAL AGREEMENT

i
l

l
i
4

THIS CUSTODIAL AGREEMENT ( "Agreement") is made and entered into as
of September I 1, 1998 by and between Concordia Financing Co. , Ltd., a California corporation
("Concordia"), Charles and Barbara Canterbury, a husband and wife ("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 September 11, 1998 (the "Sale"). Concordia is selling certain Contracts to
Investor and servicing such Contracts for the benefit of both Investor and Concordia. All terms
used herein shall have the meanings set forth in the Sale Agreement. A true and exact copy of
the Sale Agreement has been delivered to Custodian, and all the terms and provisions of the Sale
Agreement are incorporated herein by this reference.

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

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

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

1. o i ntme nt  f t Dian. 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
ev idences 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 assignments as provided herein for the Contracts.

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

I

I

5. Amendment, Resignation, Interpleaded.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.

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.

i
l

l

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 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

24/44
Kenneth Crowder
President

4 rInvestor:

/__..

1I
/ 1 41 (  .

3 4 4 .r
/

' 4 .

are Canterbury
/ 7

KCustodian:

harl and B
. \

/!
Fin sci l and Advisory Service./ ,for

,
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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 11, 1998 by and between Charles and Barbara

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

amended in the following respects:

RECITALS

A. WHEREAS on or about September 11, 1998 Charles and Barbara

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

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

and

B.

C.

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

and Barbara Canterbury monthly an amount equal to a percent return (Q_% per

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

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

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

.  N

remain a going concern, and

D. WHEREAS Charles and Barbara Canterbury desires to continue to

»

receive regular monthly payments;

now, THEREFORE, the parties hereto agree as follows:

4
Q/\

\

( N

8>
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 and Barbara
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I

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

has been making to Charles and Barbara Canterbury. These monthly payments shall,

however constitute, and be characterized as, a repayment of the principal of the

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

3.

4.

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

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

Neither this Amendment nor the underlying Sale of Contract and Servicing

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President 8< COO

INVESTOR

By:

//
441/

Charles and Barbara Canterbury

// 64
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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 11, 1998, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Charles or Barbara Canterbury is

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about September 11, 1998, Concordia and Charles or

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

of which is attached hereto as Exhibit and

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

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

attached hereto as Exhibit and

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

cannot repay the full amount Charles or Barbara Canterbury's investment balance.

Charles or Barbara Canterbury 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

l

i  -LL
x .  l

significantly exceed the fair market value of its total assets, 55% of the investment
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balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

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

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

the Agreement shall be reduced from $33,039.73 to $5,5s9.7s.

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

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

the election of Charles or Barbara Canterbury. in the event that Charles or Barbara

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

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

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

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

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

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

4.

5 .

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

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

6.

7.

8.

9.

be deleted in its entirety.

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

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

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

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

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

directed by Investor.

2

ACC008655
BERSCH



10.

l

l

Except as amended by this Second Amendment arid 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, Charles or Barbara Canterbury

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

all liability under the original Agreement except as herein amended.

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

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

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

hereto.I

CONCOFHDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

4By:
C Arles or Barbara Canterbury, /
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CONCDRDIA FINANCING co., LTD."i

S l one detviinA eemn

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into
to be effective as of December 1, 1998 by and between Concordia Financing Co., Ltd., a
California corporation ("Concordia"), and David Wanzek, Trustee of the Jerry Ford and Mabelle
Ridgway-Ford Charitable Remainder Trust, Dated I 1/25/98, ("Investor") hereinafter collectively
referred to as "the parties. "

R E C I TA LS

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

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

I

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

1. DEFINITIONS

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

l
l

l
l
l

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

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

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

I

I
i

a

I

l

z

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 $101 ,469.56
as of the date hereof, for a purchase price of $100,000 (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:

I

I

I

.

:
I

I

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

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

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

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

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

3.5 Concordia does not own, control or exercise dominion over, in any pM
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
credi t  check of the Customer to determine the payment r isk. The Contracts represent
commercial sales, which Means that the underlying vehicles will be used for business purposes
and that the sales and the Contracts are governed by the California Commercial Code or the
Commercial Code of the applicable state where the Dealer is located.

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

4. CUSTODIAN; DEFAULT

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

4.2
concurrently notify Concordia and the Custodian of the Default

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

5. FUNDING

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

6. SERVICING AGREEMENT
I

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

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

6. 3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per
month return (12% per annum, simple interest) on the then existing principal balance due under
the Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's
failure to cure such Default within thirty (30) days after receipt of written notice from Investor
describing such default in detail, the appointment of Concordia as the servicing agent for the
Contracts under this Agreement is irrevocable and can be modified only with the prior written
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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 Lb initio, unless prior to such sale, transfer or assignment
(a) Investor first offers such Contracts to Concordia for purchase for 95% of the then existing
principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts
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. I , and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. 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 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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court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

.
:
I
I

TERM AND TERMINATION10.

10. Mini. 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.

li

l
i

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

i

11. DEFAULT AND REMEDIES l

ll.  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
ll

1
\

WW
il(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,

ii
i
\

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

(d) Eidier 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);

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

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

1
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.

1

!
!
I
I
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R i Default11.2 . In the event of any Default by Concordia has nor
been cured within 30 days after notice of such Default is received by Concordia, which notice
to be effective must specifically describe the default, Investor may do any one or more of the
following:

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

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

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

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

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

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

12. MISCELLANEOUS

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

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

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

(c) endorse the name of Investor, or Investor's fictitious trade name,
on any checks or other evidences of payment dirt may come into the possession of Concordia
on Contracts purchased by Investor or pursuant to default on any other documents relating to

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,

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

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

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

carry out the purpose(s) of this Agreement.

12.2 H  ld less. 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.

Bin i n Patti12.3 . This Agreement inures to the benefit of and

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

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

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

a li t  mi w12.6 . This Agreement shall be governed by and construed both

as to val idity and performance and enforced in accordance with the laws of the State of

California, without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
i)legal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision

8

ACC008708
BERSCH



o

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 En Ir Ree n . 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.

l12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage
and fees prepaid, or equivalent private messenger/delivery service offering signature
acknowledgement by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed
below, new addresses provided by the parties, or wherever located:

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

If to Investor: David Wanzek

-
;12. 10 Waiver of Jury Trial. (Ini tia l) BOTH INVESTOR AND

CONCORDIA ACKNOW L EDGE THE E EME COST AT T ENDANT TO TRI AL  B Y
JURY,  AND THEREFORE BOT H CLIENT AND CONCORDIA W AIVE ANY  R I GHT T O
T R IA L B Y JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION REL ATING
TO THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this first day of December 1998, at Ontario, California.

Concordia:

By:

Investor:

Concordia Financing Co., Ltd.
a California corporation

" I
Kenneth Crowder
President

9
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Exhibit A:

List of Contracts

Dealer l 19Nmef u mer Principal Amount As of

i

Total: $
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as
of December 1, 1998 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), David Wanzek, Trustee of the Jerry Ford and Nabelle Ridgway~Ford Charitable
Remainder Trust, Dated 11/25/98 ("Investor"), and E R Financial and Advisory Services, an
Arizona business ("custodian"), collectively referred to herein as "the parties".

R E C I T A LS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated December 1, 1998 (the "Sale"). Concordia is selling certain Contracts to
Investor and servicing such Contracts for the benefit of both Investor and Concordia. All terms
used herein shall have the meanings set forth in the Sale Agreement. A true and exact copy of
the Sale Agreement has been delivered to Custodian, and all the terms and provisions of the Sale
Agreement are incorporated herein by this reference.

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

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

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

1. A i nfme nt  f use la . The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

i n2. Deliver of D c men t . 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

1
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4. I f C d . 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.

I.
I
I

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

2
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5 .2 Should the parties not designate a successor custodian 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 an Ex ns . 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 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 die 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

Investor:

Kenneth Crowder
President

s s

Custodian: <v_e aetagI
uncial and Advisory Service

3
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RECEIVED MAR.2120ll9

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

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

previously executed on December 1, 1998 by and between David Wanzek, Trustee of

the Jerry Ford and Mebelle Ridgway-Ford Charitable Remainder Trust and Concordia

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

respects:

RECITALS

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

A. WHEREAS on or about December 1, 1998 David Wanzek, Trustee of the

Jerry Ford and Mebelle Ridgway-Ford Charitable Remainder 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.

Wanzek, Trustee of the Jerry Ford and Mebelle Ridgway-Ford Charitable Remainder

Trust monthly an amount equal to a £4 percent return (14 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 David Wanzek, Trustee of the Jerry Ford and Mebelle

Ridgway-Ford Charitable Remainder Trust desires to continue to receive regular

monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT EXHIBTT
ACC008679
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1. Paragraphs e. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.

2.

3.

4.

i
|

In place thereon, Concordia will continue to pay to David Wanzek, Trustee

of the Jerry Ford and Mebelle Ridgway-Ford Charitable Remainder Trust monthly

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

David Wanzek, Trustee of the Jerry Ford and Mebelle Ridgway-Ford Charitable

Remainder 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.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & COO

INVESTOR

By: 4
David Wanzek
Trustee of the Jerry Ford and Mabelle RidgwayFord
Charitable Remainder Trust

ACC008680
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I SECOND AMENDMENT TO SALE QF CONTRACTS

AND SERVICING AGREEMENT
I
i

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

("Agreement") executed onDecember 1, 1998, by and between Concordia Financing Co., Ltd.,

a corporation ("Concordia"), and David Wanzek, Trustee of the Jerry Ford & Mabelle Ridgway-

Ford Charitable Remainder Trust is hereby amended in the following respects:

RECITALS

A. WHEREAS on or aboutDecember 1, 1998, Concordia and David Wanzek,

Trustee of the Jerry Ford & Mebe/le Ridgway-Ford Charitable Remainder Trust entered into a

Sale of Contracts and Servicing Agreement, a copy of which is attached hereto as Exhibit "A",

and

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

the Sale of Contracts and Servicing a copy of which Amendment is attached hereto as Exhibit

"B", and

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

cannot repay the full amount David Wanzek, Trustee of the Jerry Ford & Mebelle Ridgway-Ford

Charitable Remainder Trust's investment balance. David Wanzek, Trustee of the Jerry Ford &

Mebelle Ridgway-Ford Charitable Remainder 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 February1,

1
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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 $73,493.14 to

$12,322.88.

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

language inserted instead: "Custodian" means ER Financial or Concordia at the election of

David Wanzek, Trustee of the Jerry Ford & Mabelle Ridgway-Ford Charitable Remainder Trust.

in the event that David Wanzek, Trustee of the Jerry Ford & Mebe/Ie Ridgway-Ford Charitable

Remainder 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

4.

7.

3.

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.

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

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

deleted in its entirety.

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

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

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

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

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

Investor.

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

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

11. By execution of this Second Amendment, David Wanzek, Trustee of the Jerry

Ford 8t Mebelle Ridgway-Ford Charitable Remainder Trust hereby releases Concordia, its

officers, directors, agents and employees, from any and all liability under the original Agreement

except as herein amended.

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

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

T e e f h
4

1
l

By
avid anzek,  rus t o t e Jerry

Ford & Mebelle Ridgway-Ford Charitable
Remainder Trust

3
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CONCORDIA FINANCING co., LTD.

Sade of Contracts and Servicing Agreement

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 Michael Bersch, Trustee of the A K Chase Charitable Remainder
Trust, Dated 3/29/94, ("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.

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:

DEFINITIONS1.

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional
sales contracts listed in . i 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 Services, who shall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

Nauru~rr
1
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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.

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 $116,721.21
as of the date hereof and $278.79 in cash to be invested, for a purchase price of $117,000 the
"Purchase Price").

WARRANTIES3.

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

I

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.

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

performance of service by Dealer to Customer.

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

to Investor under this Agreement.

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

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

4. CUSTODIAN; DEFAULT

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

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia dirty (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 die legal transfer of title to Investor.

3
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4.3 Assuming no Default by Concordia under this Agreement, the Custodian
shall continue to hold the originally executed Contracts and all executed assignments of title until
the eelier 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 releaseof all
the Contracts to Concordia for return to the Customers.

5. FUNDING

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

6. SERVICING AGREEMENT

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

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

6.3 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
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7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

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

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

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

8. INVESTOR ACKNOWLEDGMENTS

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

ARBITRATION9.

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

5
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10. TERM AND TERMINATION

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

I

10.2 mi i n n De It. 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 44
3

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

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

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

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

Party;

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

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

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

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

Rm i11.2 __¢._¢4_Q§A189!_D£ . 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:

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

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

aI (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

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.

mo l tv  R t  h11.3 . All rights, remedies and Powers granted to the parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

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

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

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

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

7
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(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on

Contracts;

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

(t) from time to time offer a trade discount to a Customer exclusive of

Concordia's normal business practice with said customer, and

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

carry out the purpose(s) of this Agreement.

12.2 I - lo l  H l . 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 B n  i n n F re P i . This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 rt W er. 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 Legdtggs. The prevailing party shall be entitled to receive all attorney's
fees, costs and/or expenses ("I.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 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 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 dirt all other provisions of this Agreement shall remain in full force and effect
as though such provision(s) had not been incorporated herein.

8
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12.8 En Ir r m n . 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 ice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first 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: Michael Bersch

AZ __
r Tri12.10 Wai Er  f . (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:
na I

Z

Concordia Financing Co., Ltd.
a C lfor i7t»t»<»?3°

By:
Kenneth Crowder
President

MY 844464""Investor: .4%4 8
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CUSTODIAL AGREEMENT

THIS CUSTODIALAGREEMENT ("Agreement") is made and entered into as of
March 1, 2000 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Michael Borsch, Trustee of the A K Chase Charitable Remainder Trust, Dated
3/29/94 ("Investor"), and E R Financial and Advisory Services, an Arizona business
("custodian"), collectively referred to herein as "the parties".

RECITALS

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.

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

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

i n n f n1. . The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

e l  e ocume to Custodian2. . 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.

1
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3. H 1 in P Tod. 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.

D i us Jan4. n Re o i ilities of C Tod . It is understood and
agreed that the duties of the Custodian are purely administrative in nature, and that:

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

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

i

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.

rn  R  i5. Amn ti n In

5.1 This Agreement may be altered or amended only with the written
consent of all die 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

2
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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.

6. Fees n E e e . Concordia shall pay Custodian a fee for his services
in the amount of 0.25 % per month of the principal balance, payable moodily.

ion7. I n  mni f i i d n

I

l

7.1 Notwithstanding the provisions of paragraphs, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them harmless from, any and all
loss, liability, cost, damage and expense, including, without limitation, reasonable counsel fees,
which the Indemnitees may suffer or incur by reason of any action, claim or proceeding brought
or threatened against the 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.

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

Concordia: Concordia Financing Co., Ltd.
a  Cali  mi rporation

Kenneth Crowder
President

Investor: ,/.44 444

Custodian:

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 March 1, 2000 by and between A K Chase Charitable

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

hereby amended in the following respects:

RECITALS

A. WHEREAS on or about March 1, 2000 A K Chase Charitable Remainder

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

i

.
I C.

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

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

Chase Charitable Remainder Trust monthly an amount equal to a 1% percent return

(12.24 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 A K Chase Charitable Remainder 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 A K Chase Charitable

Remainder Trust monthly payments in an amount equal to the interest payments

EXHIBIT
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Concordia has been making to A K Chase Charitable Remainder Trust. These monthly

3.

4.

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

By: 778.6
stable Remainder TrustA Chase C

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 March 1, 2000, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and AK Chase Charitable Remainder

Trust is hereby amended in the following respects:

RECITALS

attached hereto as Exhibit

c.

AGREEMENT

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

A. WHEREAS on or about March 1, 2000, Concordia and AK Chase

Charitable Remainder 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 AKChase Charitable Remainder Trust's investment .

balance. AK Chase Charitable Remainder 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, TH EREFORE, the parties hereto agree as follows:

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

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

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

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

the Agreement shall be reduced from $77,312.96 to $12,962.96.

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

3.

l
l
l

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

the election of AK Chase Charitable Remainder Trust. In the event that AK Chase

Charitable Remainder Trust fails to elect the custodian, Concordia will be the Custodian .

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

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

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

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

5.

6.

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 7.8 of the Agreement shall

be deleted in its entirety.

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

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

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

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

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

directed by Investor.

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

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

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

11. By execution of this Second Amendment, AK Chase Charitable

Remainder Trust hereby releases Concordia, its officers, directors, agents and

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

amended.

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

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

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

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

4%
e Cha ble Remainder Trust

By:
AK C
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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 30, 2000 by and between Concordia Financing Co. , Ltd., a California
corporation ("Concordia"), and Stephen P Dennison, trustee of the Dennison Family Living Trust,
dated 3/26/92, ("Investor") hereinafter collectively referred to as "the parties. "

R E 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

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

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.

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

1.6 "Customer Dispute" means any claim by Customer against Concordia, of
any 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 die parties agree have an aggregate unpaid principal amount of $49,737.04
as of the date hereof and an amount of $262.96 held for investment, for a purchase price of
$50,000.00 (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

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

2
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3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or

performance of service by Dealer to Customer. .

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

to Investor under this Agreement. .

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

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace
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

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.

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

5. FUNDING

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

SERVICING AGREEMENT6.

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

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

l
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7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

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

7.2 If Concordia elects to purchase the Contracts from Investor under Section

7.1, nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by

Concordia of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia

shall be entitled to retain any profit upon sale without any obligation to Investor.

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

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

Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited

to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWL EDGMENTS

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. ARBrTMT1ON

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

5
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10. TERM AND TERMINATION

10. Term. This Agreement shall continue in effect until the earlier of (a) the
miitual 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.

11. DEFAULT AND REMEDIES

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

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

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

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

Pa rt y ;

(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 eidier party
and is not dismissed within 60 days, .

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

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

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concordia, which notice to

6
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be effective must specifically describe the default, Investor may do any one or more of the
following:

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

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

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

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

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

I
|
I

11.3 mol Ive Ri . 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.

Er of At Arne12.1 . In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys or
agents) at any time, at Concordia's option, with or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power
to:

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

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

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

documents necessary to carry out the purposes of this Agreement,

- 7 -
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(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(6)
as to said Contracts,

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

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

I
I
I

12.2 1:IQ_d.H8rmlQs§. 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 the 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 Pees") incurred by such party in enforcing this Agreement and
any documents prepared in connection herewith, and/or protecting, preserving or enforcing any
right granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or
other proceeding, including any and all appeals 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.
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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  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:

1f 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: Ste hen P DennisonI
I

AZ
12. 10 Waiver of Jury Trial. J . E)  I  ( In i t ia l ) 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 30th day of March 2000, at Ontario, California.

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

\
I

/Amy,z 4By:
Kenneth Crowder
President

mInvestor:

9
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
March 30, 2000 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Stephen P Dennison, trustee of the Dennison Family Living Trust, ("Investor"),
and E R Financial and Advisory Service, an Arizona company ('°Custodian"), collectively referred
to herein as " the parties".

R E C IT A L S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated March 30, 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.

I
I
i

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

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

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

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

3. H lain P Rio . 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:

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, after

the effective date of such resignation he shall note 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 custodianand 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 "Indemnities") and Concordia agrees to hold them harmless from, any and all
loss, liability, cost, damage and expense, including, without limitation, reasonable counsel fees,
which the Indemnitees may suffer or incur by reason of any action, claim or proceeding brought
or threatened against the Indemnities arising out 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 survive any termination of this

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

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

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

I. %4wL
Kenneth Crowder
President QtJInvestor :
Stephen P Dennison
Trustee for Rh Dennison Family Living Trust

Custodian: Wash WW.
F inan i and Advisory Service

i
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RECEIVED MAR 21 sum
AMENDMENT TO SALE OF  CONTRACTS

AND SERVICING  AG REEMENT

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

previously executed on March 30, 2000 by and between Stephen P Dennison, trustee of

the Dennison Family Living Trust dated 3/26/92 and Concordia Financing Co., Ltd., a

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

RECITALS

A.

l

l
i

B. l

i

I

WHEREAS on or about March 30, 2000 Stephen P Dennison, trustee of

the Dennison Family Living Trust dated 3/26/92 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 Stephen

P Dennison, trustee of the Dennison Family Living Trust dated 8/26/92 monthly an

amount equal to a £4 percent return ( 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 Stephen P Dennison, trustee of the Dennison Family Living

Trust dated 8/26/92 desires to continue to receive regular monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs e. 2 and 6.8 of the Sale of Contracts and Servicing Agreement

are deleted.

I ACC008851
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2. In place thereon, Concordia will continue to pay to Stephen P Dennison,

4.

trustee of the Dennison Family Living Trust dated 3/26/92 monthly payments in an

amount equal to the interest payments Concordia has been making to Stephen P

Dennison, trustee of the Dennison Family Living Trust dated 3/26/92. These monthly

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

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

Servicing Agreement.

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

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

Neither this Amendment nor the underlying Sale of Contract and Servicing

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

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

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & COO 1

i

INVESTOR
/I

.I.By:
Stephen P Dennison
Trusteeof the Dennison Family Living Trustdated 3/26/92

3-/8,09
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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 30, 2000, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Stephen P Dennison is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about March 30, 2000, Concordia and Stephen P

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

andattached hereto as Exhibit "A",

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

Amendment of the Sale at Contracts and Sen/icing a copy of which Amendment is

andattached hereto as Exhibit "B",

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

l
I

I

i

cannot repay the full amount Stephen P Dennison 's investment balance. Stephen P

Dennison 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

i

I

i

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

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

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

. 1

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 $57,207.37 to $9,591 ,Si .

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 Stephen P Dennison. in the event that Stephen P Dennison fails to elect

3.

the custodian, Concordia will be the Custodian.

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

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

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

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

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

4.

5.

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

Section 7, including subsections 7.1, 7.2 and7.3 of the Agreement shall

6.

7.

8.

9.

be deleted in its entirety.

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

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

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

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

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

directed by Investor.

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

2
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Amendment to Sale of Contracts and 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, Stephen P Dennison 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.

CONCOPDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

lnvEsTon

3»1<>"1
By:

Stephen P Dennison

3
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement
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:

effective as of /
corporation ("Concordia"), and \_
hereinaher collectively referred to as "the partiesI

I
!

R E C I T A L S

This ale of Contracts and Servicing Agreement ("Agreement") is entered into to be
, 2004 by and between Concordia Financing Co., Ltd., a California

. , ("Investor")

Jfepf to IQ ..i>=f~1f~9l and

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (Uactor 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 themutual condition that Concordia service
such contracts.

J

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
aclmowledged, 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" mea.ns any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle Widiin 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 ofbanlauptcy 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.
.~a

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

4

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

Agreement.
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ig.

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 Bom Customer by Investor.

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

under a Contract and who has soldthe 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 kivestor 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
f 0 4 av (the "Purchase Price"). From time to time moniesExhibit A, for a purchase price of $

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 lmowledge
that the nth and accuracy of the warranties in this Agreement are being relied upon by Investor,

Concordia warrants and covenants that:

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

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

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

Contracts.

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

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

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

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

Contract.

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

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

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

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

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

4. CUSTODIAN; DEFAULT

I

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 kwestor, shall be delivered by Concordia to the Custodian with a copy of this Agneernent.
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) hasbeenpaid in full
and must be hemmed to the Customer, or (b) has incurred a Contract Default and is to be
concturently replaced with a substitute Contract. .

.
I
I.

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

t

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

ACC008921
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

Concturently 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 SCI wire or deliver to Concordia limas in the full amount of the Purchase Price.

6. SERV1CING AGREEMENT

61 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, 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

1

1

i

1
i

1

1

l
6.2 As part of its responsibility as servicing agent for the Contracts, Concordia

shall send monthly reports to Investor, together with Concordia's check for payment of fids then
due to kivestor from collected fids 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 feesor 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 &om 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. SUBSEQUFNT SALE OF CONTRACTS BY INVESTOR

\

7. I Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void 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 I.nvestor'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 firm 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 kwestor.

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

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated trader industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, arid "D" being low quality with substantially weaker Customers and much less protection
in the value of the vehicles, the Contracts would probably be considered "C" or "D" grade. For that
reason, delinquent Contracts will not be unusual and there may be a large number of Substitute
Contracts. Investor fiirther 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 ofeither party, any controversy, claim or dispute of any land or nature,
arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the 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 liereoi 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 pa.rty's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail,thenupon 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"):

(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 tnistee is appointed for any or all of the assets of either

party;

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

(e) Any involuntary petition in banlauptcy 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 arid 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 odler is incorrect, false, untrue
or misleading in any Material respect whatever.

I

a

l
I

I
I

l 1 .2 Remedies After Default. In the event of any Default by Concordia has not
been cured within 30 days aler 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 Lnvestor.
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(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

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

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

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

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

0>> 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
said Contracts,

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

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

12.2 Hold Harmless. Concordia agrees to indemnify and hold kivestor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees kivestor
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 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 arid all appeals thereliorn, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

I

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

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

12.8 Entire 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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3l
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia:
l

l
l

l
i

l

l

u

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

L Duu  7 bIf to Investor: @
' r i m

9

i

i

12.10 Waiver of Jury Trial. l ( Initial BOTH IIWESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTRB1VrE COST ATTENDA.NT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENTAND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

, at Ontario, California.
, i t

Executed this LJ dayofl/44 200 l

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

B e
Kcrmeth Crowder
President »-1

Investor: ,9

A'e nQV A DCuN-l$°'J

- '

@
_

\
l
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1 CUSTODIAL AGREEMENT

7

/

2006 by and between C ncordia Financing Co., Ltd., a California corporation
and E R Financial and Advisory

i gfuué `bu8)'

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

("Concordia"), , a(n) IV/UW/q('lnvestor"),
Service, an A/ona company ("Custodian"), collectively referred to herein as "the parties".

W R E c I T A L s
97l6/»4e¢J K.1>e¢4mlt°Al

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated , 2OQ6 (the "Sale"). Concordia is selling certain Contracts to Investor
and servicing such Contracts for the benefit of both Investor and Concordia. All terms used herein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale Agreement
are incorporated herein by this reference.

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

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

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

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

2. 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
ex ecuted and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

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

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

EXHIBIT
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4.1 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.

ll

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 audiority, capacity, existence or identityof any person purporting to give any such notice or
instructions or to execute any such certificate, instrument or other document.

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

5. Amendment, Resignation, Interpleaded.

i.

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 shallhavebeen appointed by Concordia and Investor and written notice thereof(including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning CuStodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released 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,

2i ACC008929
BERSCH



U
4

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

6. Fees and Expenses. Concordia shall pay Custodian a fee for his services in the
amount of 0.25% per month of theprincipal 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 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
lndemnitees may suffer or incur by reason of any action, claim or proceeding brought or threatened
against the Indemnities arising out odor relating in any way to this Agreement or any transaction to
which this Agreement relates, unless such action, claim or proceeding is the result of the 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 yearfirst above written.

Concordia:

. 4 T .
Concordia Financing Co., Ltd.
a California corporation .

I

Kenneth Crowder
President

1

Investor: r

Custodian:
uncial 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 January 4, 2001 by and between Julie A Duby - Stephen K

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

amended in the following respects: .

RECITALS

A. WHEREAS on or about January 4, 2001 Julie A Duby - Stephen K

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

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

and

c.

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

Duby Stephen K Dennison monthly an amount equal to a percent return 8% 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 Julie A Duby - Stephen K Dennison desires to continue to

receive regular monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT . i ii l l

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

are deleted.

2. In place thereon, Concordia will continue to pay to Julie A Duby - Stephen

ACC008910
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K Dennison monthly payments in an amount equal to the interest payments Concordia

has been making to Julie A Duby - Stephen K Dennison. 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.

8.

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.

l
lCONCORDIA FINANCING co. LTD,

a California Corporation

By:
Christopher Crowder
President & coo

INVESTOR

/I

/By:
t when K Dennison
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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 4, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Stephen K Dennison is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about Janua/y 4, 2001, Concordia and Stephen K

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

attached hereto as Exhibit "A", and
I

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

Amendment of the Sale of Contrams and Servicing a copy of which Amendment is
i

i

:andattached hereto as Exhibit

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

I

,

I

cannot repay the full amount Stephen K Dennison's investment balance. Stephen K

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

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

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

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

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

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

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

1
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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 $19,823.84 to $3,323.84.

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 Stephen K Dennison. In the event that StephenK Dennison fails to elect

I

1

l

.
3 .

the custodian, Concordia will be the Custodian.

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

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

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

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

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

4.

5.

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

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

be deleted in its entirety.

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

7.

8.

9.

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

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

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

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

directed by Investor. . .

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

2

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

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

11. By execution of this Second Amendment, Stephen K Dennison hereby

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

liability under the original Agreement except as herein amended.

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

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

lCONCORDIA FINANCING co. LTD,
a California Corporation

L .1
By:

Christopher Crowder
President

INVESTO

4By:
when K Dennison

M

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 January 4, 2001 by and between Julie A Duby ¢ Stephen K

Dennison and Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby

amended in the following respects:

RECITALS

A.

I

WHEREAS on or about January 4, 2001 Julie A Duby - Stephen K

Dennison 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 Julie A

Duby Stephen K Dennison monthly an amount equal to a 1 percent return (LL per

annum simple interest) on the total "purchase price" as that term is defined,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, .and

o. WHEREAS Julie A Duby - Stephen K Dennison desires to continue to

EXHIBIT
receive regular monthly payments,

NOW, THEREFORE, the parties hereto agree as follows: -Ii
ll II IAGREEMENT

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 Julie A Duby - Stephen

ACC008901
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I.

I

K Dennison monthly payments in an amount equal to the interest payments Concordia

has been making to Julie A Duby - Stephen K Dennison. These monthly payments

shall, however constitute, and be characterized as, a repayment of the principal of the

purchase price as that term is defined in the Sale of Contracts and Servicing

Agreement.

3.

4.

Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation .

By:
Christopher Crowder
President & coo

INVESTOR

\

l 't
frMtBy: /1 \

tar.;J Duby
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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 4, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Julie A. Duby is hereby amended

in the following respects:

RECITALS

A. WHEREAS on or about January 4, 2001, Concordia and Julie A. Duby

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

hereto as Exhibit and"A ",

B. WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

andattached hereto as Exhibit
I
I
I c . WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Julie A. Dubs's investment balance. Julie A. Duty 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 Thai 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 $28,817.07 to $4,831 .67.

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 Julie A. Dubs. In the event that Julie A. Duby fails to elect the custodian ,

Concordia will be the Custodian.

3.

I
I.
I

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and
.

belief, the dealers and the customers named in the contracts are solvent.

4.

5.

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 at the Agreement shall

6.

7.

8.

9.

be deleted in its entirety.

Section 11 .1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2
ACC008899

BERSCH



0 r
3

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, Julie A. Duby 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 partiesI
I

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

I
By:

Ju
wt

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 Deceber 28, 2001 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Hedy H. Erbe and/or Charles A. Erbe, a(n) Individual ("Investor")

hereinafter collectively referred to as "the parties."

R E C I T A L S

A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) eondhioW 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.

1.2 "Contract Default" means any of the following: a Customer Mils 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 banluuptcy proceeding, or such proceeding is Bled against a customer; a
repossession is ordered for a vehicle under a Contract; or an insurance claim is made with respect to a
vehicle under a Contract for repairs in excess of 25% of the value of the vehicle, or a Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the ming 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.

K
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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 deader 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

Concordia hereby sells, assigns and transfers to Investor those Contracts described in
Exhibit A, for a purchasepriceof$l00,000.00 (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 m this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawliil owner o£ 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 woad preclude payment by the Customer in accordance with the terms of the
Contract.

3 .4 To the best lmowledge ofConcordia, each Contract o&ered 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 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 iiorn 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

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 Mth 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

&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 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 Concord Investor shall
concurrently notify Concordia and the Custodian of the Default, descrybing the Default specifically
and in detail, and providing Concordia thirty (30) days Hom the date such written notice is received
by Concordia to cure such Default. If Concordia tails 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 die 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 instmients and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assigmnents of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor prowding for the
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disposition of such Contracts and assignments, (b) the payment in full, and release fall 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 viands in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and actiwties, including
repossession, retention of attorneys or collection agents, making repairs to damaged vehicles,
reselling repossessed vehicles and allother matters arid decisions relating to the Contracts and the
vehicles covered by the Contracts, as fin all respects Concordia remained the owner of the Contracts
and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent 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 alter receipt ofwritten notice &om 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

l

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void b Q, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice lion Investor oflnvestor's intention to sell the Contracts,

s

i
I
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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. 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 Nom 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 ACKNOW LEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards &om "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 ofeither party, any controversy, claim or dispute ofaniy land or nature,
arising out of or relating to this Agreement, or breach hereoii 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
a.ny court having jurisdiction hereof All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION
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10.1 Term This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment m fill] 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
nth in thirty (30) days alter receipt of written notice tram 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 RBMEDIES

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) lA receiver or trustee is appointed for any or all of the assets ofeither
PalW;

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
ilea under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is filed against either partyand
is not dismissed within 60 days;

(1) Any levies of attachment, executions, tax assessment or similar process
is issued against either party and is not released within thirty (30) days thereof; and/or

(g) Any document, statement, writing, warranty, representation, report,
certificate, iinaincial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2 Remedies Mer Default. In the event of any Default by Concordia has not
been cured within 30 days after notice of such Default is received by Concord which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.
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(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records pertaining
to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof which shall survive any termination of the Agreement and any
Default by Concordia..

l

l

1

11.3 C elative Ri ts. All rights, remedies and Powers granted to the parties in
this Agreement, or in any other agreement given by one party to the other, are cumulative and may be
exercised singularly or concurrently with such other rights as the parties may have.

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 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 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 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 (D Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement; or (ii) Concordia's collecting or attempting

to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

I

12.4 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 thatoccasion, 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 ("Ies2Ll Fees") incurred by such party m enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 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 erect 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 Iii ll force and eect as
though such provision(s) had not been incorporated herein.

12.8 Entire A nt. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral This Agreement may be
amended only by written agreement executed by the parties.

12.9 N i c e . 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, Hrst 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 l764
Fax: 909-483-2626
ATTN: Ken Crowder

i n E 8'Co/"C/f 4~If to Investor:

A Z _
12.10 Waiver of Jurv Trial. (Initial) BOTH DWESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY JURY,
AND THEREFOREBOTHcL1:Enr AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
.TURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO

Executed this 238 of C rnb€r Ontario,California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

7%8 4/-B r
Kenneth Crowder
President

Investor: eaA
4

u 1/e5V3/1

(,LlAJ2-€449779 , o f ) )

W

et me.eizswa/bs. * ' " ' * ' ° / " '
fie. 4,/Q 4 fb/7 . /494/6 f ;
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Exhibit A:

List of Contracts

Name ofCustomer ,2001Dealer Principal Amount As of

Total: $
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
December 28, 2001 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Hedy H. Elbe and/or Charles A. Erbe, a(n) Individuals ("Investor"), and E R
Financial and Advisory Service, an Arizona company ("Custodian"), collectively referred to herein as
"the parties".

REC I TA L s

A. Concordia and Investor have entered into a Sade of Contracts and Servicing
Agreement dated December 28, 2001 (the "Sale"). Concordia is selling cedarn Contracts to Investor
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
Agreement has been delivered to 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 arid title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian imper 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 m 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 elect 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 prowded 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 ofCustodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:

EXHIBIT
_ ¢1
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4.1 Custodian's responsibilities shall be limited to. those described m

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
s
sI

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, eidstence 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 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 s notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released firm all liability under this Agreement. Without limiting the provisions ofSection6 hereof;
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.

5 .2 Should the parties not designate a successor custodian within 30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,

-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.

!
EI

I
I
i

7. Indemnification and Contribution.

I
I
I

7.1 Notwithstanding the provisions ofpaagraph 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 andadjloss,
liability, cost, damage and expense, including, without limitation, reasonable counsel fees, whichthe
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 Indernnitees.

I7.2 The prowsions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

lIN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written. l

i

Concordia: 1
l

Concordia Financing Co., Ltd.
a California corporation

4

l
Kenneth Crowder
President

i

» 1a n. i i  f fInvestor: A

/ /
/Custodian: P* /

Iuncial Ar; A ivory Service

K
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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 28, 2001 by and between Hedy H. Erbe and Charles

A. Erbe and Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby

amended in the following respects:

RECITALS

I
: A. WHEREAS on or about December 28, 2001 Hedy H. Erbe and Charles A.

Erbe and Concordia entered into the Sale of Contracts and Servicing Agreement where

B.

c.

under, among other things, Concordia was to make certain monthly payments, and

WHEREAS Concordia has, as a matter of practice, been paying Hedy H.

Erbe and Charles A. Erbe monthly an amount equal to a 1% percent return (12% per

annum simple interest) on the total "purchase price" as that term is defined,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and .

D. WHEREAS Hedy H. Erbe and Charles A. Erbe 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 Hedy H. Erbe and

Charles A. Erbe monthly payments in an amount equal to the interest payments
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Concordia has been making to Hedy H. Erbe and Charles A. Erbe. These monthly

payments shall, however constitute, and be characterized as, a repayment of the

principal of the purchase price as that term is defined in the Sale of Contracts and

Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

4. Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & coo

.INVEST R / ., _ >/_

B
Hedy . Erbe and Charles A. Erbe
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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 28, 2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Charles A. & Hedy H. Erie is

hereby amended in the following respects:

RECITALS

WHEREAS on or about December 28, 2001, Concordia and Charles A. &A.

Hedy H. Erbe entered into a Sale of Contracts and Servicing Agreement, a copy of

which is attached hereto as Exhibit "A", and

attached hereto as Exhibit "B",

B. WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Sen/icing a copy of which Amendment is

and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Charles A. & Hedy H. Erbe's investment balance. Charles

A. & Hedy H. Erbe 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.

8.

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 A. & Hedy H. Erbe. in the event that Charles A. & Hedy H. Erie

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.

5.

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1 , 7.2 and 7.8 of the Agreement shall

6.

7.

8.

9.

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

Section 11 .2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to investor or a third party

directed by Investor.

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 elect.

11. By execution of this Second Amendment, Charles A. & Hedy H. Erbe

hereby releases Concordia, its officers, directors, agents and employees, from any and

all liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

I \By:
Christopher Crowder
President

QINvE;2

H. Erbe
By:

Charles A. &

,»;i_,r\\
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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 May 14, 1999 by and between Concordia Financing Co., Ltd. , a California
corporation ("Concordia"), and Clarence and Mildred Harris, 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 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:

1. DEFINITIONSI

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional
sales contracts listed in Exhi i attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to
provide the insurance required by the Contract for a vehicle within 30 days after notice of the
requirement to do so, a Customer fails to make three (3) consecutive monthly payments under
the Contract, a Customer files any form of banlauptcy proceeding, or such proceeding is filed
against a customer, a repossession is ordered for a vehicle under a Contract, or an insurance
claim is made with respect to a vehicle under a Contract for repairs in excess of 25% of the
value of the vehicle, or a Customer Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

l

l
1

9

EXHIBIT
l i _ I
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i 1.4 "Custodian" means E R Financial and Advisory Service, who shall hold
the originally executed Contracts, with transferable title documents, pursuant to die 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 die 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

i

Concordia hereby sells, assigns and transfers to Investor those Contracts described
in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $147,506.05
as of the date hereof and an additional amount of $3,091 .45 held for investment, for a purchase
price of $150,000 (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:

Concordia's business is solvent, and to the best knowledge of Concordia,3.1
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.

3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or
performance of service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part
or way whatsoever, the business of any Dealer having Contracts which are factored by
Concordia to Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a
credit check of the Customer to determine the payment risk. The Contracts represent
commercial sales, which means that the underlying vehicles will be used for business purposes
and that the sales and the Contracts are governed by the California Commercial Code or the
Commercial Code of the applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace
the Contract having a Contract Default, by delivering such originally executed Substitute
Contract to the Custodian with executed title transfer documents, and, within 2 business days
after receipt of such Substitute Contract and related documents, the Custodian shall place the
Contract having the Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts
and title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy
of this Agreement. The Custodian shall hold the Contracts for the benefit of Concordia and
Investor. Contracts shall from time to time be released by the Custodian to Concordia, upon
receipt of Concordia's written representation, a copy of which shall be mailed to Investor by
Concordia as part of the monthly report required by Section 6.2 hereof, that the Contract to be
released either (a) has been paid in full and must be returned to the Customer, or (b) has
incurred a Contract Default and is to be concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default
specifically and in detail, and providing Concordia thirty (30) days from the date such written
notice is received by Concordia to cure such Default. If Concordia fails to cure such Default
within such 30-day cure period, Investor may, at its option, unilaterally instruct the Custodian
to release to Investor the originally executed Contracts and all executed assigmnents then in the

3
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\l 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.

|
n 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

1
1

l

l
1

6.1 Investor hereby engages and hires Concordia as its servicing agent for all

servicing matters related to the Contracts, including but not limited to sending monthly invoices

to Customers for payment, the col lection 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, racing 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 die 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

4
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consent of Concordia, which consent may be withheld by Concordia for any reason whatsoever

without regard to any standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY  INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any

or all of the Contracts shall be void ab initio, unless prior to such sale, transfer or assignment

(a) Investor first offers such Contracts to Concordia for purchase for 95 % of the then existing

principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts

within ninety (90) days after receipt of written notice from Investor of Investor's intention to sell

the Contracts, which notice shall specifically reference this Section 7 and describe the Contracts
which Investor intends to sell, the identity, address and telephone number of the prospective

purchaser (the "Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section
7.1, nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by
Concordia of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia
shall be entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under
Section 7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

I

l
l
l

Investor hereby acknowledges that the Contracts, if compared to other contracts

which were rated under industry standards from "A" to "D", with "A" being high quality with

financially strong Customers and/or considerable excess value in the vehicles subject to the

Contracts, and "D" being low quality with substantially weaker Customers and much less

protection in the value of the vehicles, the Contracts would probably be considered "C" or "D"

grade. For that reason, delinquent Contracts will not be unusual and there may be a large

number of Substitute Contracts. Investor further acknowledges the importance of utilizing an

experienced servicing agent for such Contracts and for that reason specifically agrees that (a)

the requirement under this Agreement that Concordia be retained as the servicing agent during

the entire term of the Contracts is a material condition to Concordia's willingness to enter this

Agreement, and (b) the servicing fees to be paid to Concordia hereunder are fair and reasonable.

ARBITRATION9.

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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I
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.

n D ItT mina ion10.2 . Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing
the Default in detail, then upon the election of the non-defaulting party and upon effective
written notice to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due;

l (b) Either party breaches any term, provision, covenant, warranty or
representation under dies Agreement, any amendment hereto, or any other agreements or
contracts between the parties ;

(c) A receiver or trustee is appointed for any or all of the sets 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);i

3

(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

I
l

l
(g) Any document, statement, writing, warranty, representation, report,

certificate, financial statement made or delivered by either party to the other is incorrect, false,
untrue or misleading in any material respect whatever.

l
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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 die default, Investor may do any one or more of the
following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

(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.I

mula iv . h11.3 . All rights, remedies and Powers granted to the parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative
and may be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 Power of Attorney. In order to carry out the servicing requirements of
this Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys
or agents) at 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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l 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(6)
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

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 H ld Harml . 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 1 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.

a l i t  Ni w This Agreement shall be governed by and construed both12.6
as to validi ty 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

I
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s 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 En Ir A end. This Agreement, and any exhibits and schedules
attached hereto, constitutes the entire agreement of the parties and supersedes all other prior
agreements, understandings, representations and warranties, whether written or oral. This
Agreement may be amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage
and fees prepaid, or equivalent private messenger/delivery  serv ice offering s ignature
acknowledgement by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed
below, new addresses provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

If to Investor: l ten Idled Harris

2
W vet Trial Ni

T A4
iI

12.10 8 rial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTRE E C  S TTENDANT 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 14th day of May 1999, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By:
7

48£Q2éZ»~#4\.

Kenneth Crowder
d trest en

9

Investor:
P
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CONCORDIA FINANCING co.,LTD.\

Sale of Contracts and Servicing Agreement

5'/ /499
9/V\ L

acts and Servicing Agreement ("Agreement") is entered into to be
by and between Concordia Financing Co., Ltd., a California

("Investor_§

4) :tunes E/44445 ( b ) $us,4»

This ale of Co
effective as of , 29911
corporation ("Concordia"), and : I M , a(n)
hereinafter collectively referred to as "the parties." 444.05
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A. Concordia desires to obtain short term financing by factoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

B. kivestor desires to purchase conditional sales contracts ham Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS I

1
l

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 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. .

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

l I-
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1.5 "Customer" means the account debtor under a Contract.

1 .6 "Customer Dispute" means any claim by Customer against Concordia, of any
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

0 0 0 7
e l l -

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 blanc wt e 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 thewarranties in this Agreement arebeingrelied upon by Investor,

Concordia warrants and covenants that:

13.1 Concordia's business is solvent, and to the best lmowledge of Concordia,

without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the

Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed

statement of indebtedness by Customer for a sum certain of which isdueand 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 ofmerchandise or performance of

service by Dealer to Customer.
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3 .5 Concordia does not own, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Corninerciad 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 arid assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, 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. raUl for return to Concordia.

4. cusToDiAn; DEFAULT

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 arid 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 arid is to be
concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.
Upon receipt of such originally executed Contracts and executed assignments, Investor may, at his
option, and in addition to all other remedies available to Investor, file the title instruments and effect
the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian shall
continue to hold the originally executed Contracts and all executed assignments of title until the
earlier of (a) receipt of written instructions signed by both Concordia and Investor providing for the
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. \ disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds m the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection of payments, correspondence and telephone communication
with any Customer in default, imposition and collection of late payment fees and NSF check charges,
initiation at Concordia's sole discretion of all collection decisions, actions and activities, including
repossession, retention of attorneys or collection agents, rnaldng repairs to damaged vehicles,
reselling repossessed vehicles and all other matters and decisions relating to the Contracts and the
vehicles covered by the Contracts, as if in all respects Concordia remained the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) adj NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 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 aler receipt of written notice from Investor describmg such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
all of the Contracts shall be void al; initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within ninety
(90) days after receipt of written notice ham Investor of Investor's intention to sell the Contracts,
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which notice shall specifically reference this Section 7 and describe the Contracts which Investor
intends to sell, the identity, address and telephone number of the prospective purchaser (the
"Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section 7. 1 ,
nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by Concordia of
the Contracts to the Prospective Purchaser, arid in the event of such sale Concordia shall be entitled
to retain any profit upon sale without any obligation to Investor.

7.3 Lf Concordia elects not to purchase the Contracts from Investor under Section
7. 1 , and Investor sub sequently 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 aclanowledges 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
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hereof shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in
any court having jurisdiction hereof All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

10. TERM AND TERMINATION
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10.1 Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the 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 arid upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(H) Either party fails to pay any amount to the other party when due;

(b) Either party breaches any 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 tlustee is appointed for any or all of the assets of either
party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in banlauptcy is Bled against either party and
is not dismissed within 60 days;

i

(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 Acer 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 a.ny 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 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 odder agreement given by one party totheother, 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:

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 othewvise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts,

Te) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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(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 pvn>05¢($) 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 arid is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies Mess 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 M attorney's fees,
costs and/or expenses ("I./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 prevailingparty shall beentitled to recover
its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be governed by and construed both as
to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof

12.7 Invalid Provisions. If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain in full force and effect as
though such provision(s) had not been incorporated herein.

12.8 Entire Agreement. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage and
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fees prepaid, or equivalent private messenger/delivery service offering signature aclmowledgement
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 ,

¢MILOK¢-D g*,2,(1$
4-If to Investor: C / l k u c

%
z.

»

i
!
I aI) BOTH INV

T
-12.10 Waiver of Jurv Trial ESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME COS TTENDANT O 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 day of » ZW/ , at Ontario, Califomla.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By: 4
Kenneth Crowder

QInvestor: e
4 6  ' / 4 /

President
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Exhibit A:

List of Contracts

,2001Name of Customer Dealer Principal Amount As of

Total: $
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CUSTODIAL AGREEMENT1

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as
of May 14, 1999 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Clarence and Mildred Harris, 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 TA LS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated 14 May, 1999 (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 the
Sale Agreement has been delivered to Custodian, and ally the terms and provisions of the Sale
Agreement are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under
the Sale Contract, and Custodian is willing to serve in such capacity under the terms of this
Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, including the mutual covenants herein contained, the parties
hereto agree as follows:

A i n use ion1. . The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

Liv r omen i  n2. . Concurrent with the execution of
this Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all
ev idences 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 vehic les 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.

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.

i

4.4 Custodian shall not be liable for any action taken or omitted
hereunder, or for Me misconduct of any employee, agent or attorney appointed by it, except in
the case of Custodian's willful misconduct or negligence.

5. men men l  dA d tResin 1 Ire

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. Fe an Ex e . Concordia shall pay Custodian a fee for his services
in the amount of 0.25 % per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees
to indemnify Custodian and his or its officers, directors, employees, agents and shareholders
(jointly and severally the "lndemnitees") and Concordia agrees to hold diem 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 Indemnities.

7.2 The provisions of this Section 7 shall survive any termination of
this Agreement, whether by transfer of the custodial documents, resignation of Custodian or
otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

-.

. , .
Kenneth Crowder

President
I

/4 ZInvestor: /_4, m I 4A.
M i ed Harris

/ 1

/

Custodian :

E nanci d Advisory Service
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AMENDMENTTO SALE OF CONTRACTS

AND SERVICSNG AG EEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on May 14, 1999 by and between Clarence 8\ Mildred Harris and

Concordia Financing Co.. Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A.

c.

WHEREAS on or about may 14, 1999 Clarence & Mildred Hares 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 Clarence

& Mildred Harris monthly an amount equal to a ii; percent return (1822 per annum

simple interest) on the total 'purchase price" as that term is defined:

WHEREASdueto current economic conditions, it is no longer praoticabe

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS Clarence 8-= Mildred Harrie 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.

48

In place thereon. Concordia wm continue to pay to Clarence 8» Mildred

Harris monthly payments in an amount equal to the interest payments Concordia has Q
@

\
4 . .

Q/, .? ' /

z J IBIT
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been making to Clarence 8- Mildred Harris. These monthly payments shall however

constitute, and be characteri:/.ed 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 fol! force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only .

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING CO. LTD
a California Corporation

By:
Christopher Crowder
President & coo

INVESTOR
I

t
L/arence bi Mild H ms

'VZQ 43
I

lI
l

5
E

l
i
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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, Clarence & Mildred Harris

hereby releases Concordia, its officers, directors, agents and employees. from any and

all liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be elective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

B y :  L .
Christopher Crowder
President

ESTOR

o•
//6°

I ateBy:""'
Clarence & Mildred Harris

I
i

\ .

1.9-1 IBITI

I
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

I
I
I
i
I

I
I

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of May 5, 2000 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Prank and Joyce Nevaril, trustees for die Nevaril Family 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.

B. Investor des pres to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia
service such contracts.

THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional
sales contracts listed in Exhi i 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 banlcxuptcy 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 die 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 Services, who shall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

l
EXHIBIT
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1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer.against Concordia, of
any kind whatsoever, valid or invalid, that reduces die 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

i

I
I

Concordia hereby sells, assigns and transfers to Investor those Contracts described
in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $99,940.58
as of the date hereof, and an additional amount of $59.42 held for investment, for a purchase price
of $100,000 (the "Purchase Price").

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with ful l

knowledge that the truth and accuracy of the warranties in dies Agreement are being relied upon

by Investor, Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,

without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the

Contracts .

3.3 Each Contract offered for sale to Investor is an accurate and undisputed

statement of indebtedness by Customer for a sum certain of which is due and payable in

accordance with the terms of such Contract, and, to the best knowledge of Concordia, is not

subject to any defenses which would preclude payment by the Customer in accordance with the

terms of the Contract.

2
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3.4 To the best knowledge of Concordia, each Contract offered for sale to

Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or
performance of sen/ice 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 theunderlying vehicles willbe used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace
the Contract having a Contract Default, by delivering such originally executed Substitute Contract
to the Custodian with executed title transfer documents, and, within 2 business days after receipt
of such Substitute Contract and related documents, the Custodian shall place the Contract having
the Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the vehicles to Investor, shall be deliveredby 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 wide a substitute Contract.

I
I
i

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is
received by Concordia to cure such Default. If Concordia fails to cure such Default within such
30-day cure period, Investor may, at its option, unilaterally instruct the Custodian to release to
Investor the originally executed Contracts and all executed assignments then in the possession of
the Custodian. Upon receipt of such originally executed Contracts and executed assignments,
Investor may, at his option, and in addition to all other remedies available to Investor, file the title
instruments and effect the legal transfer of title to Investor.

I

3
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4.3 Assuming no Default by Concordia under this Agreement, the Custodian
shall continue to hold the originally executed Contracts and all executed assignments of title until
the earlier of (a) receipt of written instructions signed by both Concordia and Investor providing
for the disposition of such Contracts and assignments, (b) the payment in full, and release of all
the Contracts to Concordia for return to the Customers .

FUNDING5.

Concurrently with the execution of this Agreement by the parties, and the delivery
of the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase
Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices
to Customers for payment, the collection of payments, correspondence and telephone
communication with any Customer in default, imposition and collection of late payment fees and
NSF check charges, initiation at Concordia's sole discretion 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 inadjrespects 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 die entire term of the Contract, (a) adj late payment fees, (b) all NSF charges, and (c) all
interest and other fees or changes 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.
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7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of the Contracts shall be void Lb initio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing
principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts
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
7.3 If Concordia elects not to purchase the Contracts from Investor under

Section 7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less
protection in the value of the vehicles, the Contracts would probably be considered "C" or "D"
grade. For that reason, delinquent Contracts will not be unusual and there may be a large number
of Substitute Contracts. Investor further acknowledges the importance of utilizing an experienced
servicing agent for such Contracts and for that reason specifically agrees that (a) the requirement
under this Agreement that Concordia be retained as the servicing agent during the entire term of
the Contracts is a material condition to Concordia's willingness to enter this Agreement, and (b)
the servicing fees to be paid to Concordia hereunder are fair and reasonable.

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. 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.

10. Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, 8 evidenced in a writing signed by

both parties or (b) the payment in full of all the Contracts.

10.2 T . n D fault. 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;.
I

I
I

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties ,

(c) A receiver or trustee is appointed for any or all of the assets of either

party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or .
voluntarily files under bankruptcy or similar law(s),

(e) Any involuntary petition in banlauptcy is filed against either party
and is not dismissed within 60 days;

(0 Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is notreleased 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
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be effective must specifically describe the default, Investor may do any one or more of the
following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to investor.

(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

II
i
I

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement andany
Default by Concordia.

rn a t i v  Ri  Hts11.3 . All rights, remedies and Powers granted to the panties
in this Agreement, or in any other agreement given by one party to the other, be cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

l

l
l

l

12.1 Power f  A ne . In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys or
agents) at any time, at Concordia's option, with or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power
to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

(b) receive, open and dispose of all mail addressed to Investor from any
Customer,

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

7
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; (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(el
as to said Contracts,

(t) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 80ld.H§1mlQ&§. 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
I|
II

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon die 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 Agreementonone occasion is not a waiver of any other right on that occasion, nor the waiver
of that or any other right on any subsequent occasion.

12.5 L&gaLE@s. 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 pol icy, 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.

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.

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:

Ltd .If to Concordia: Concordia Financing Co.,
2920 Inland Empire Blvd, Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

If to Investor: va i l

AZ _
Fr

I

l

l

1

I
l

12.10 W Ive f r Trial . . &Alfi;iaI) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY
JURY, AND THEREFORE BOTH CLIENT AND CONCORDIA WAlVE ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING
TO THIS AGREEMENT OR ANY AGREEMENT(S) RELATED I-IERETO.

Executed this 20th day of August 1998, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By: 4~
Kenneth Crowder
President

4

Investor: v _

9
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
May 5, 2000 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Frank and Joyce Nevaril, trustees of the Nevaril Family Trust ("Investor"), and
E R Financial and Advisory Service, an Arizona company ("Custodian"), collectively referred to
herein as "the parties".

I

I
R E C I T A L S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated May 5, 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 be incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under
the Sale Contract, and Custodian is willing to serve in such capacity under the terms of this
Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, including the mutual covenants herein contained, the parties hereto
agree as follows:

A infment f u t i n1. . 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.

EXHIBIT
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u t DianiliseRihts Du n Re4. . 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  respect ive obligat ions 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 ent it led 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 ntdce 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 act ion taken or  omit ted
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  na t l  n  I n leader5. Amendment

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days '
written notice to both Concordia and Investor. Should Custodian resign as herein provided, after
the effective date of such resignation he shall not be required to accept any additional documents
but his only duty shall be to hold the documents in its possession for a period of not more than
five (5) business days following the effective date of such resignation, at which time (a) if a

successor custodian shall have been appointed by Concordia and Investor and written notice
thereof (including the name and address of such successor custodian) shall have been given to the
resigning Custodian by Concordia and Investor the Issuer and such successor custodian, then the
resigning Custodian shall deliver the documents in his possession to the successor custodian, or
(b) if the resigning custodian shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all the
documents in his possession back to Concordia, and the resigning Custodian shall notify Investor
in writing of his transfer of such documents, whereupon, in either case, Custodian shall be
relieved of all further obligations and released from all liability under this Agreement. Without
limiting the provisions of Section 6 hereof, the resigning Custodian shall be entitled to be
reimbursed by Concordia for any expenses incurred in connection with his resignation, and
transfer of the custodial documents to a successor custodian pursuant to this Section 5. 1.

2
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::; ! 5.2 Should die 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.

Indemnification and Contribution.7.

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees
to indemnify Custodian and his or its officers, directors, employees, agents and shareholders
(jointly and severally the "lndemnitees") and Concordia agrees to hold them harmless from, any
and all loss, liability, cost, damage and expense, including, without limitation, reasonable
counsel fees, which the 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 Indemnities.

7.2 The provisions of this Section 7 shall survive any termination of
this Agreement, whether by transfer of the custodial documents, resignation of Custodian or
otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

i/4 /
Kenneth Crowder
President

Investor:

Custodian: J; 4.9.C`

i

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 May 5, 2000 by and between Nevaril Family Trust and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A. WHEREAS on or about May 5, 2000 Nevaril Family Trust and Concordia

entered into the Sale of Contracts and Servicing Agreement thereunder, among other

things, Concordia was to make certain monthly payments, and

B. WHEREAS Concordia has, as a matter of practice, been paying Nevaril

Family Trust monthly an amount equal to a 1% percent return (12% per annum simple

interest) on the total "purchase price" as that term is defined,

c . WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS Nevaril Family Trust desires to continue to receive regular

monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.

2. In place thereon, Concordia will continue to pay to Nevaril Family Trust

monthly payments in an amount equal to the interest payments Concordia has been
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making to Nevaril Family Trust. These monthly payments shall, however constitute, and

be characterized as, a repayment of the principal of the purchase price as that term is

defined in the Sale of Contracts and Servicing Agreement .

3.

l
I
I
I.l
l

4.

i
I
I

:

Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.
I

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President gt COO

INVESTOR

'i
if

7< 1. I

¢ s 4-* I

By:/MZu L /~447'I
Nevaril Family Trust
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SECOND AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on May 5, 2000, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), andJoyce Nevaril is hereby amended

i
i
I
I
I
i
I

I
I in the following respects:

I RECITALS

A. WHEREAS on or about May 5, 2000, Concordia and Joyce Nevaril

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

"A1!1

B.

hereto as Exhibit and

WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

iattached hereto as Exhibit "B", and

c . WHEREAS Concordia has suffered financial reverses and is insolvent and l
i

l
i
i
l

cannot repay the full amount Joyce NevariI's investment balance. Joyce Nevaril 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

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1
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reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $82,599.32 to $13,849.82.

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 Joyce Nevaril. In the event that Joyce Nevaril fails to elect the custodian,

Concordia will be the Custodian.

3.

l

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and ll
l

ll
belief, the dealers and the customers named in the contracts are solvent.

4.

5.

6.

7.

8.

9.

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

l
l
l11. By execution of this Second Amendment, Joyce Nevaril hereby releases

l

Concordia, its officers, directors, agents and employees, from any and all liability under
l

the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

f

By:
Christopher Crowder
President

INVESTOR

r *

' ! /1  1 A * . .
A . . . _By: ,_,. at n 1

Joyce Nevaril

3
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CONCORDIA FINANCING co., LTD.\I
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2000 by and between Concordia Financing Co. ,
corporation ("Concordia"),

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of August 21, Ltd., a California

and Patrick and Shirley O'Connor, trustees of the O'Connor Family
Trust, ("Investor") hereinafter collectively referred to as "the parties. "

R E C I T A L S
I

2
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.

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:

DEFINITIONS1.

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 requiredby 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 E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

EXHIBIT1
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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 tnxck 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 $99,871.08
as of the date hereof and an amount of $128.92 held for investment, for a purchase price of
$100,000 (the "Purchase Price").

WARRANTIES3.

As an inducement for Investor to enter into this Agreement, and with full
knowledge that the truth and accuracy of the warranties in this Agreement are being relied upon
by Investor, Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,

without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and ha good and undisputed title to, the
Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in
accordance with the terms of such Contract, and, to the best knowledge of Concordia, is not
subject to any defenses which would preclude payment by the Customer in accordance with the
terms of the Contract.

2
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3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or
performance of service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts which are factored by Concordia
to Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales ,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.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.
II

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 assigmnents then in the possession of
the Custodian. Upon receipt of such originally executed Contracts and executed assignments ,
Investor may, at his option, and in addition to all other remedies available to Investor, file the title
instruments and effect the legal transfer of title to Investor. lI

3
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3 4.3 Assuming no Default by Concordia under this Agreement, the Custodian
shall continue to hold the originally executed Contracts and all executed assignments of title until
the earlier of (a) receipt of written instructions signed by both Concordia and Investor providing
for the disposition of such Contracts and assignments, (b) the payment in full, and release of all
the Contracts to Concordia for return to the Customers.

FUNDING5.

Concurrently with the execution of this Agreement by the parties, and die delivery
of the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase
Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices
to Customers for payment, the collection of payments, correspondence and telephone
communication with any Customer in default, imposition and collection of late payment fees and
NSF check charges, initiation at Concordia's sole discretion of all collection decisions, actions and
activities, including repossession, retention of attorneys or collection agents, making repairs to
damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating to the
Contracts and the vehicles covered by the Contracts, as if in all respects Concordia remained the
owner of the Contracts and had sole authority with respect to the collection and disposition of the
Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per
month return (12% per annum, simple interest) on the then existing principal balance due under
the Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's
failure to cure such Default within thirty (30) days after receipt of written notice from Investor
describing such default in detail, the appointment of Concordia as the servicing agent for the
Contracts under this Agreement is irrevocable and can be modified only with the prior written
consent of Concordia, which consent may be withheld by Concordia for any reason whatsoever
without regard to any standard of reasonableness.

i

I

I
I

i
i
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7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of the Contracts shall be void ah' ito, 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

7.3 If Concordia elects not to purchase the Contracts from Investor under
Section 7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker Customers and much less
protection in the value of the vehicles, the Contracts would probably be considered "C" or "D"
grade. For that reason, delinquent Contracts will not be unusual and there may be a large number
of Substitute Contracts. Investor further acknowledges the importance of utilizing an experienced
servicing agent for such Contracts and for that reason specifically agrees that (a) the requirement
under this Agreement that Concordia be retained as the servicing agent during the entire term of
the Contracts is a material condition to Concordia's willingness to enter this Agreement, and (b)
the servicing fees to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in any
court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

5
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| 10. TERM AND TERMINATION

10. Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by
both parties or (b) the payment in full of all the Contracts.

n i n n D f l t10.2 . Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting pay'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 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;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for die 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.

medic Af rD fol11.2 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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4 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 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 BLve;.Qi53tQrney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys or
agents) at any time, at Concordia's option, with or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power
to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

(b) receive, open and dispose of all mail addressed to Investor from any
Customer,

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

7
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(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(0)
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 ml . 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 Bindin on P ti . This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 W  i W v 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.

I
i
I
I
I

12.5 1_.ggaLE;&§. The prevailing party shall be entitled to receive all attorney's
fees, costs and/or expenses ("L¢s2d Fees") incurred by such party in enforcing this Agreement and
any documents prepared in connection herewith, and/or protecting, preserving or enforcing any
right granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or
other proceeding, including any and all appeals therefrom, the prevailing party shall be entitled
to recover its Legal Fees wherever applicable.

12.6 This Agreement shall be governed by and construed both
as to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to die 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.

8
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stir men12.8 . This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements ,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 NQLi§§» 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

ConnorP t r k sh.1 O'CIf to Investor: a IC OI ll ay

AZ

w flu Tri
/P

12. 10 . ""` Indy 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 21" day of August 2000, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

24%g,,W4\By:
Kenneth Crowder
President

/\\Investor:

|

/. J Q f..
I

I
i
I

i|
n
I
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CUSTODIAL AGREEMENT.\i

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
August 21, 2000 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Patrick and Shirley O'Connor, trustees of the O'Connor Family 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

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated August 21, 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.

Concordia and Investor wish to appoint Custodian as the custodian under
I

c .
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. ,,52QQ l@§4l_Q;_CJ§;5gn The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. D Liv f D 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 die Contracts.

3. H l  in  P r t . 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. i Hts D s and Res nsibil i f C . 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.

:
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.

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
1
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. l

5. went Rest i n late leader

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
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.

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 . Mesagdi tpenses. Concordia shall pay Custodian a fee for his sen/ices

in the amount of 0.25 % per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

I

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally die "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 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.

Concordia: Concordia Financing Co., Ltd.
a California corporation

Kenneth Crowder
President , J

Investor:

4 (

6 623'
\-_\74`Cl~lZv4 9-3

Patrick or Shirley O'Connor
Tr or th 'Connor Family Trust

Custodian:
R man
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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 21 2000 by and between O'Connor Family Trust and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A.

B.

c.

WHEREAS on or about August 21, 2000 O'Connor Family Trust and

Concordia entered into the Sale of Contracts and Servicing Agreement thereunder,

among other things, Concordia was to make certain monthly payments, and

WHEREAS Concordia has, as a matter of practice, been paying O'Connor

Family Trust monthly an amount equal to a 1% percent return (12% per annum simple

interest) on the total "purchase price" as that term is defined,

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 O'Connor Family Trust desires to continue to receive regular

monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.

2.
i

In place thereon, Concordia will continue to pay to O'Connor Family Trust

monthly payments in an amount equal to the interest payments Concordia has been

iEXHIBIT
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¢

3.

4.

making to O'Connor Family Trust. These monthly payments shall, however constitute,

and be characterized as, a repayment of the principal of the purchase price as that term

is defined in the Sale of Contracts and Servicing Agreement .

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.

CONCORDIAFINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & COO

/wW CrINV STOR....
Q /&CL'

By: »
O'Connor amilyTrust
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVI IN AGREEMENT

Effective as of December 1,2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on August 21, 2000, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and O'Connor Family Trust is hereby

amended in the following respects:

RECITALS

"A "
I

WHEREAS effective February 1, 2009, the parties entered into an

c.

A. . WHEREAS on or about August21, 2000, Concordia and O'Connor Family

Trust entered into a Sale of Contracts and Servicing Agreement, a copy of which is

attached hereto as Exhibit and

B.

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 O'Connor Family Trust's investment balance. O'Connor

Family Trust is familiar with Concordia's financial conditions and has determined any

attempt to collect the full amount of the investment balance would be a useless act

which would produce nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets,_55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1 EXHIBIT
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I

I

I

I

I
I

I

reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $66,079.46 to $11 ,079.46.|
I
I

2. Section 1 .4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of O'Connor Family Trust. In the event that O'Connor Family Trust fails to

3.
I.

elect the custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

i
l
!n

belief, the dealers and the customers named in the contracts are solvent.
II.
i

4.iI

5.

6.

|
I

I

I

I

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

2I
I
I
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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, O'Connor Family Trust hereby

releasesConcordia, 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'

L..-/~/'°""" ~~¢*~lv
IBy:

Christopher Crowder
President I

INVESTOR

I
By:

O'Connor F mile Trust
.. .
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concoRdiA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

o

Contracts and Servicing Agreement ("Agreement") is entered into to be
a California
'InV¢gt01"l

effective as of
corporation ("Concordla"),

/ 0 8 2000 by and between Concordia Co. L
and Jena 33.v sf T551

hereinaiier collectively referred to as "the parties."

R E C I T A L S

A. Concordia desires to obtain short term financing by &coring, 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 firm Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia service
such contracts.I

i

I
W

1 .

THEREFORE, for valuable consideration, the receipt and suiiidency 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 inExhibi t  A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer tails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer liles any form of bankruptcy proceeding, or such proceeding is filed against a customer;
a repossession is ordered &r a vehicle under a Contract; or an insurance claim is made with respect
to a vehicle under a Contract for repairs m excess of25% of the value of the vehicle; or a Cllstomer
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 JA -\ D
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(

l l .  |-1
ACC009101

BERSCH



I

) 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.

i
!

i

I
I
I

1.5 "Customer" means the account debtor under a Contract.II
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.

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 "De'taallt" 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 De&u.1t has

occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts descrbed
in Exhibit A, which the parties agree have an gate unpdd principal amount of $ as
of the date hereof for a purchase price of '(the "Purchase Price").

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with hill lmowledge

that the truth and accuracy of the warranties in this Agreelnnent 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 landfill owner o£ and has good and undisputed title to, the l

Contracts. W

3.3 Each Contract offered for sale to Investor is an accurate and undisputed

statement of indebtedness by Customer for a sum certain of which is due and payable m accordance

with the terms of such Contract, and, to the best lmowledge of Concordia, is not subject to any

.2.

l
l

l
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k 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 bonaiide 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 Mctored by Concordia to
Investor under this Agreement.

3.6 Prior to purchasing a Contract Nom 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 Md the
Contracts are governed by the California Commercial Code or the Commercial Code of the applicable
state where the Dealer is located.

3.7 Within ten (10) business days alter Concordia receives knowledge of any
Contract Default, Concordia shall Urainsfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such origiimlly 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 assiglnnnnenrts
executed by Concordia which elllect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Olstodialn with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
&on 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, descdbing 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 hails to cure such Default within such 30-day cure
period, Investor may, at its option, unilaterally instruct the Custodialun to release to Investor the
originally executed Contracts and all executed assignments then in the possession of the Custodian.

-3-
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a Upon receipt of such 0dsitually executed Contracts and executed assignments, Investor may, at his
option, and m 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 exectned 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 alssignnnents, (b) the payment in till, and release fall the Contracts
to Concordia for return to the Customers.

FUNDING5.

Concurrently with the execution outhits Agreement by the parties, and the delivery of
the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices to
Customers for payment, the collection ofpayinnents, 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, marling 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 Nom 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 die entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% pa month
return (12% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's Mme to
cure such Default within thirty (30) days alter receipt of written notice from Investor descnlbing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreeuuuent is irrevocable and can be modified only with the prior written consent of Concordia, which

-4-
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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 8 i__ni.tjQ, unless prior to such Sade, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then easting principal

balance due under the Contracts, and (b) Concordia tails to purchase such Contracts within ninety
(90) days after receipt of writtennotice Nom 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 ham Investor under Section 7.1,
nothing contained herein shallpreclude or prohibit the subsequent or concurrent sale by Concordia
of the Contracts to the Prospective Purchaser, and in the event of such SaLle 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 rotund by the terms of this Agreement, including but not limited to the servicing
provisions of Section 6 hereof.

8. INVESTOR ACKNOW LEDGMENTS

I

Investor hereby aclanowledges 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 natch less protection m 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 liirther acknowledges the iinuportance of an experienced servicing agent for such
Contracts and for that reason specifically agrees that (a) the requirement under this Agreement that
Concordia be retained as the servicing agent during the entire term 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

l
9. ARBITRATION

i At the election of either party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hereof; shall be settled by binding arbitration
in accordance with the Commercial Arbitration Rules of the American Arbitration Association, and

\

-5-
ACC009105

BERSCH



\

i any judgment awarded or rendered by the arbit1aton(s), may be entered in any court having
jurisdiction hereof All costs of arbitration, together with any legal, court, investigation, accounting,
shall be paid by the losing party.

10. TERM AND TERMINATION

10. Term. This Agreement shall continue in effect until the earlier of (a) the
mutualagreementofthepartiesto terminatetheAgreennent,asevidencedinavwitingsignedbyboth
parties or (b) the payment in full of all the Contracts.

10.2 T t i  n U n Deliiudt. Notwitlistandiing the foregoing, upon the
occurrence of any Detixdt by either party, and the defaulting party's Mme to cure such Delitult
within thirty (30) days alter receipt of written notice lim the non-deiaulting party descdbing the
Deiixdt in detail, them upon the election of the non-defamilting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1 Defatdt. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

to) Either party iiiils to pay any amount to the other party when due;
l
l

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agtreennent, any amendment hereto, or anyother agtneeinnlents or contracts
between the parties; .

(0) 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
tunable to pay debts as they mature, makes a general assigiumnent for the benefit of creditors or
voluntarily files under bankruptcy or sinnlilar law(s); l

I

l
i(e) Any involuntary petition in bamlauptcy is Bled against either party and

is not dismissed within 60 days;

(1) Any levies ofattaclmnent, executions, tax assessment or siinnilalr process
is issuedagainst either party and is not released within thirty (30) days thereoli and/or

(g) Any document, statement, writing, warranty, representation, report,
certificate, inauncial aatemein 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 3§@4 ¢_§§39_Q§@4. In the event of any Deiiittlt by Concordia has not
been cured 30 days after notice of such Delhult is received by Concordia, which notice to be
erective must sqpeciiically 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 elilect collections of Conrtracts 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
Deihult by Concordia

1
11.3 8§@@_1$i8@§. All rights, remedies and Powers granted to the parties m

this Agreement, or m any other ag11eem1e1nt given byone party to the other, are cumulative andrey
be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

K
= 12.1 Power of Attorney. In order to carry out the servicing requirernernts of this

Agreement, Investor grants to Concordia an irnewocabk power of attorney, coupled with an interest,
authorizing and permitting Concordia (Ming through any omits ennployees, 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 Met, 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 lion 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 ptusuant to default on any other documents relating to any of the
Contracts, and including but not limited to, annendnnents, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

-7-
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'm Concordia's name, as servicing agent for Investor, or otherwise(d) s
dennaund, sue for, collect, and give releases for any and all monies due or to become due on Contracts;

(e) compromise, prosecute, or defend any action, claim or proceeding as
to said Contracts;

(1) from time to time offer a trade discount to a Customer exclusive of
Concordia's 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 MY]Q §§. Concordia agrees to mdennnnify and hold Investor hanunless
against any and all clainus, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) COncordia's breach of or Mme to perform any of its warranties,
guanramtees, comrniUnenlts, or covenants in this Agreennerzt; or (ii) Concordia's collecting or attempting
to collect any Contracts.

12.3 . This Agreement inures to the benefit of and is
binding upon the heirs, executors, adluninistrators, successors and assigns of the parties.

I

I

12.4 Writte . Apartymaynotwaiveitsrighrtsandrenuediesunlessthe
waiverisinvvritingandsnnedbythartparty. Awaiverofapaurtyofanyrightorreumedyunder this
Agreementononeoccasionisnotawaiverofanyotherrightonthatoccasion,nor the waiver oftl:at
or any other right on any subsequent occaNon. .

12.5 Le Fees. Theprefvailingpamrtyshallbeentitledtoreoeiveallattorney'siees,
costs and/or expenses ("Legal Fees") inclined 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 thlereiiom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 rniaLaw. ThisAgreementshallbegovanedbyand construed bothers
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 & .13;Q!;§@_n§ If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or othawNse unentbrceable, it is agreed that such provision shall be
disregarded and that all other provisions of this Agreement shall remain m liill force and elect as
though such provision(s) had not been incorporated herein.
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12.8 8g@2.Ag¢8@@@. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, detlaands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, Mx, Erst clam 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:

Into Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483~2626
ATTN: Ken Crowder

:
i

Into Investor:

12. 10 Waiver '  . W ( lni t iab 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  I N  ANY  ACTI ON OR P ROCE E DI NG OR TRANSACTI ON RE LATI NG TO TH I S
AGREEMENT OR ANY AGREEMENT(S> RELATED HERETO.

Executed this LE day of 8809 at  Ontar io,  Cal i f ornia.

Concordia: Concordia Financing Co., Ltd
a California corporation

7;/1 44{4B y:

Investor:

Kenneth Crowder
d  r t/ est e >~ 4<- 4._. M27

Exhibit  A:

List of Contracts
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CUSTODIAL AGREEMENT
!

c . imirstpvnr

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
/ 9 8 6  W 2000 by and among Concordia financing Co., Ltd., a California corporation
(" Concordia"), Stop"), 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 /0 ZN , 2000 (the "Sale Contract"). Concordia is selling certain Contracts,
as defined in the S e Contract, to Investor and servicing such Contracts for the benefit of both
Investor and Concordia. All terns used herein shall have the meanings set forth in the Sade Contract.
A true and exact copy of the Sale Contract has been delivered to Custodian, and all the terms and

provisions of the Sade Contract are incorporated herein by this reference.

B . The Sade Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

I
I

C. Concordia and Investor wish to appou1t 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:

o  l1. rt of Cult dan. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2. Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the assignment and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assiginmnents as provided herein
for the Contracts.

Rights. Duties and Responsibilities of Custodian. It is understood and agreed

3. Ho l period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period descnbed in Section 4.3 of the Sale Contract.

4.
that the duties of the Custodian are purely administrative in nature, and that:

EXHIBIT- -l
ACC009111

BERSCH

l IA l l

l.SJ'-I



H .

i
x 4.1 Custodian's responsibilities shall be limited to those described in

Sections 3.7 and 4 of the Sade Contract.

4.2 Custodian shall mt be responsible for the performance by Concordia
or Investor of any of their respective obligations under this Agreement or under the sale Contract.1

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
oil any notice, instruction, certificate, signature, instrument or other document which is given to
Custodian pursuant to this Agreement or the Sale Contract without the necessity of Custodian
verifying the truth or accuracy thereof Custodian shall not be obligated to mace any inquiry as to
the authority, capacity, existence or identity of any person purporting to give any such notice or
inmmctions 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.

e5. t i e  InfAmendment Res 1 r.

|

I

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation Custodian shall not be required to accept any additional documents
but Custodian's only duty shall be to hold 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 and such successor custodian, then the resigning Custodian
shall deliver the documents in its possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor and a successor
custodian then the resigning Custodian dials promptly deliver all the documents m its possession back
to Concordia, and the resigning Custodian shall notify Investor in writing of its transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section 6 hereof;
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with its resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5. l .

5.2 Should the parties not designate a successor custodian within 30 days
after the Custodian's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the Sale Contract, Custodian may deposit the custodial documents with a court
of competent jurisdiction and interplead such dispute and the parties will hold Custodian harmless and
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) indemnify Custodian against all consequences and expenses which may be incurred, including
Custodian's reasonable attorneys' fees.

I
I.
|
|

6. 8;§.§ Concordia shall pay Custodian a fee for its services m the
amount of 0.25% per month of the principal balance, payable monthly.

Indennniication and Contribution.7.
n
:
!
I

:I
I
I

g
I

n
I

n
I
I

7.1 Notwithstanding the provisions of Section 6 hereof; Concordia agrees
to indemnity Custodian and its officers, directors, employees, agents and shareholders (jointly and
severally the "Indenmitees") and Concordia agrees to hold them handless ham, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable attorneys' fees, which
the lndenmitees may suffer or incur by reason of any action, claim or proceeding brought or
threatened against the Indemnitees arising out of or relating m any way to this Agreement or any
transaction to which this Agreement relates, unless such action, claim or proceeding is the result of
the williill 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

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year inst above written

Concordia:

By:

Investor:

Concordia Financing Co., Ltd.
aCalitlornia corporation

/
Kenneth Crowder
President

, - ~ 4 u 4 7
Custodian: E R Financial and Advisory Service

By:
¢~ < °\

K 4<»»*m»<>¢;¢4 a ,
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AMENDMENT TO SALE OF conTRAct,'

AND SERVICINGAGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on October 23, 2000 by and between Pierce Family Trust and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A.

c.

WHEREAS on or about October 23, 2000 Pierce Family 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. WHEREAS Concordia has, as a matter of practice, been paying Pierce

Family Trust monthly an amount equal to a percent return ( per annum simple

interest) on the total "purchase price" as that term is defined ,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going conoem, and

D. WHEREAS Pierce Family Trust desires to continue to receive regular

monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.

2. In place thereon, Concordia will continue to pay to Pierce Family Trust

monthly payments in an amount equal to the interest payments Concordia has been
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3.

making to Pierce Family Trust. These monthly payments shall, however constitute, and

be characterized as, a repayment of the principal of the purchase price as that tem is

defined in the Sale of 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; l
ll
lCONCORDIA FINANCING co. LTD,

a California Corporation

l
l

By:
Christopher Crowder
President & COO

l
lINVESTOR

By: 5 `
Pierce Family Trust

~/89zl.: ea- '7< -42 'ATE
1

\

l
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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 February 29, 2000 by and between Concordia Financing Co. , Ltd. , a California
corporation ("Concordia"), and Janet E Thomsen, trustee of the Janet E Thomsen Living Trust,
dated 3/1/96, ("Investor") hereinafter collectively referred to as "the parties. "

REC IT A LS

A. Concordia desires to obtain short term financing by factoring, selling and assigning
to Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is
willing to service such contracts for Investor.

B. Investor desires to purchase conditional sales contacts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia
service such contracts.

I
THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby

acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional
sales contracts listed in Exhi i attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement
to do so, a Customer fails to make three (3) consecutive monthly payments under the Contract;
a Customer files any form of banlauptcy proceeding, or such proceeding is filed against a
customer, a repossession is ordered for a vehicle under a Contract, or an insurance claim is made
with respect to a vehicle under a Contract for repairs in excess of 25 % of the value of the vehicle,
or a Customer Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

EXHIBIT

I
l
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1.4 "Custodian" means E R Financial and Advisory Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to die terms of the
Agreement.

"Customer" means the account debtor under a Contract.1.5

1.6 "Customer Dispute" means any claim by Customer against Concordia, of
any kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by
Investor.

1.7 "Dealer" means an existing licensed tnlck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10 "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing
an existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

SALE OF CONTRACTS2.

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 $99,977.52
as of the date hereof and $22.48 held for investment, for a purchase price of $100,000 (the
"Purchase Price").

WARRANTIES3.

As an inducement for Investor to enter into this Agreement, and with full
knowledge that the truth and accuracy of the warranties in this Agreement are being relied upon
by Investor, Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the
Contracts

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in

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.

3.5 Concordia does not own, control or exercise dominion over, in any part or

way whatsoever, the business of any Dealer having Contracts which are factored by Concordia

to Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit

check of the Customer to determine the payment risk. The Contracts represent commercial sales ,

which means that the underlying vehicles will be used for business purposes and that the sales and

the Contracts are governed by the California Commercial Code or the Commercial Code of the

applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace
the Contract having a Contract Default, by delivering such originally executed Substitute Contract
to the Custodian with executed title transfer documents, and, within 2 business days after receipt
of such Substitute Contract and related documents, the Custodian shall place the Contract having
the Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of
this Agreement. The Custodian shall hold the Contracts for the benefit of Concordia and Investor.
Contracts shall from time to time be released by the Custodian to Concordia, upon receipt of
Concordia's written representation, a copy of which shall be mailed to Investor by Concordia as
part of the monthly report required by Section 6.2 hereof, that the Contract to be released either
(a) has been paid in full and must be returned to the Customer, or (b) has incurred a Contract
Default and is to be concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is
received by Concordia to cure such Default. If Concordia fails to cure such Default within such
30-day cure period, Investor may, at its option, unilaterally instruct the Custodian to release to

3
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Investor the originally executed Contracts and all executed assignments then in the possession of

die 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 die 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 tide 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.

=|
6.1 Investor hereby engages and hires Concordia as its servicing agent for aLly

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 INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of the Contracts shall be void all Litig, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing
principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts
within ninety (90) days after receipt of written notice from Investor of Investor's intention to sell
the Contracts, which notice shall specifically reference this Section 7 and describe the Contracts
which Investor intends to sell, the identity, address and telephone number of the prospective
purchaser (the "Prospective Purchaser") and the terms of the proposed sale.

i

7.2 If Concordia elects to purchase the Contracts from Investor under Section
7.1, nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by
Concordia of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia
shall be entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under
Section 7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less
protection in the value of the vehicles, the Contracts would probably be considered "C" or "D"
grade. For that reason, delinquent Contracts will not be unusual and there may be a large number
of Substitute Contracts. Investor further acknowledges the importance of utilizing an experienced
servicing agent for such Contracts and for that reason specifically agrees that (a) the requirement
under this Agreement that Concordia be retained as the servicing agent during the entire term of
the Contracts is a material condition to Concordia's willingness to enter this Agreement, and (b)
the servicing fees to be paid to Concordia hereunder are fair and reasonable.

ARBITRATION9.

-5-
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At the election of either party, any controversy, claim or dispute of any kind or
nature, rising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the at'bitrator(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.

11. DEFAULT AND REMEDIES

11. 1 D§ia1t1.t. 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 ;

(fr) 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

6

ACC009139
BERSCH



1̀ (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 Remedi Default. In the event of any Default by Concordia has not
been cured widiin 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 All rights, remedies and Powers granted to the parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

MISCELLANEOUS12.

12.1 ewer of A . 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;

(10) receive, open and dispose of all mail addressed to Investor from any
Customer,

7
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(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on

Contracts;

compromise, prosecute, or defend any action, claim or proceeding(6)
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 die 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, liabilit ies, and attorneys' fees
Investor  may incur by reason of  ( i)  Concordia's breach of  or  failure to perform any of  its
warrant ies,  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 writ ing 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 Le al F . The prevailing party shall be entitled to receive all attorney's
fees, costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and
any documents prepared in connection herewith, and/or protecting, preserving or enforcing any
right granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or
other proceeding, including any and all appeals therefrom, the prevailing party shall be entitled
to recover its Legal Fees wherever applicable.

12.6 California Law. This Agreement shall be governed by and construed both
as to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

8
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z 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 n Ir A r t. This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties .

12.9 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 CrowderI

i

JanetE ThomsenIf to Investor:I
I|

4 .41481
12. 10 Waiver of Jury Trial. (Initial) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXT E COST ATTENDANT TO TRIAL BY
JURY, AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO
TRIALBY JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 29'*' day of February 2000, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

7
By:

Kenneth Crowder
President

/Investor: 7 ..
1/
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
February 29, 2000 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Janet E Thomsen, trustee of the Janet E Thomsen Living Trust, dated 3/1/96
("Investor"), and E R Financial and Advisory Service, an Arizona company ("Custodian"),
collectively referred to herein as "the parties".

RE C I T A LS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated February 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 Sade Agreement. A true and exact copy of
the Sale Agreement has been delivered to Custodian, and all the terms and provisions of the Sale
Agreement are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

|
n

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:

o n  a n t  f i1. . The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

IV ion2. l ac men to Cu . 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. Hol ad. Custodian shall hold the Contracts and related documents
for the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale
Agreement.
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4. R i Duti i iii es 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. rt Resi ratio I t leader

I

.
i
I

I

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days'
written notice to both Concordia and Investor. Should Custodian resign as herein provided, after
the effective date of such resignation he shall not be required to accept any additional documents
but his only duty shall be to hold the documents in its possession for a period of not more than
five (5) business days following the effective date of such resignation, at which time (a) if a
successor custodian shall have been appointed by Concordia and Investor and written notice
thereof (including the name and address of such successor custodian) shall have been given to the
resigning Custodian by Concordia and Investor the Issuer and such successor custodian, then the
resigning Custodian shall deliver the documents in his possession to the successor custodian, or
(b) if the resigning custodian shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all the
documents in his possession back to Concordia, and the resigning Custodian shall notify Investor
in writing of his transfer of such documents, whereupon, in either case, Custodian shall be
relieved of all further obligations and released from all liability under this Agreement. Without
limiting the provisions of Section 6 hereof, the resigning Custodian shall be entitled to be
reimbursed by Concordia for any expenses incurred in connection with his resignation, and
transfer of the custodial documents to a successor custodian pursuant to this Section 5.1.

2
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5 .2 Should the parties not designate a successor custodian 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.
.b . o

Indemnify and Con 1 up

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 "lndernnitees") and Concordia agrees to hold them harmless from, any and all

loss, liability, most, damage and expense, including, without limitation, reasonable counsel fees,

which the Indemnitees may suffer or incur by reason of any action, claim or proceeding brought

or threatened against the Indemnities arising out of or relating in any way to this Agreement or

any transaction to which this Agreement relates, unless such action, claim or proceeding is the

result of the willful misconduct or negligence of the Indemnitees.

I
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

. '\

", .'w

Kemh Crowder
President

Investor: r
/-...// / II

J

Custodian: Q(/ 4 4
/ /

?7 Iman al d Advisory Service
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RECEIVED i4AR212009

AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on February 29, 2000 by and between Janet E. Thomsen and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

A.

B.

E
I

c .

WHEREAS on or about February 29, 2000 Janet E. Thomsen 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 Janet E.

Thomsen monthly an amount equal to a 1% percent return (12% per annum simple

interest) on the total "purchase price" as that term is defined,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS Janet E. Thomsen 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 Janet E. Thomsen

monthly payments in an amount equal to the interest payments Concordia has been
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making to Janet E. Thomsen. These monthly payments shall, however constitute, and

be characterized as, a repayment of the principal of the purchase price as that term is

defined in the Sale of Contracts and Servicing Agreement.

3.

4.

Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President 8< COO

I

INVESTOR

By:
J e t  . T mien

I

l
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11.

Amendment to Sale of Contracts and Servicing Agreement, the rems and conditions of

the original Agreement as amended shall remain In full force and effect.

By execution of this Second Amendment, Janet E. Thomsen 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

By:
Janet E. Thomsen

The beneficiaries of the Janet E. Thomsen Trust have requested that as Trustee we
sign this Second Amendment Effective December 1. 2011 under duress.

BYzDated: Apr i l 16, 2012
r. Vice P

acer Fa s
Mark
a ~<~ -r i t e  L o c i

t o t

residnet
Msec T s f me r & Merchants

Book & Trust, Trustee of the Janet E.
Thomsen Trust

3 EXHIBIT

1.1.
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0CONCORDIA FINANCING co.,LTD.

Sale of Contractsand Servicing Agreement

of Contracts and Servicing Agreement ("Agreement") is entered into tobe
.2001 by and between Concordia Financing Co., Ltd., a California

a(n) y n e s ("Investor")

This Sal
effective as of f t
corporation ("Concordia"), and
hercinaitcr collectively referred to

.- §,4e/6/ /7.gI4 T/f£/9-}f 4-

/ the parties."
W; I£7444 4. I75,4 7 F/1/7//¢)' 4%7//793

S V ' R E C IT A L s
L(vm3 / .. a. p 14 W//mM.=6 A/f'sL

A. Concordia desires to obtain short tam financing byfactoring, selling and assigning to
Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is willing to
service such contracts for Investor.

Investor desires to purchase conditional sales contracts from Concordia on the termsB.
and conditions stated herein, including but not limited tothemutual 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. DEFDQITIONS

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
theinsurance 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 ofbanlcruptcy proceeding, orsuchproceeding is filed against a customer; a
repossession is ordered for a vehicle under Contract;oraninstuanceclaimis made with respect to
a vehicle under a Contract for repairs in excess of 25% of the value of the vehicle, era Customer
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay nadc 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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BERSCH

- .I
I

l I

I il If



Y .

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 "Deader" means an existing licensed Mick dealer who is named as the payee

under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section l l hereof

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof

1.10 "Substitute Contract" means a Contract having no known Contract Default
. .which is delivered to the Custodian for transfer to Investor for the purpose oflnvestor replacing an

existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

. Concordia hereby sells, asst and transfers to Investor those Contracts described in
Exhibit A, for a purchase price of S bl (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 lmowledge of Concordia,
without any duty to investigate, the Dealers and the Custornas named in the Contracts are solvent.

3.2 Concordia is the lawtiil owner o£ and has good and undisputed title to, the
Contracts.

3.3 Each Contract 05mM 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 paymait 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 bonatide sale, deliver and acceptance of merchandise Or performance of

service by Dealer to Customer.

AC C 009182
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3.5 Concordia does not own, control or exercise dominion over, in any part or way
whatsoever, the business of any Dealer having Contracts which are factored by Concordia to Investor
under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten.(l0) business days alter Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, 2 business days oiler 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. cUs'roDntn; 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 eect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian vwth a copy of this ltlgreenunent.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall

from time to mc be released by the Custodian to Concordia upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section6.2 hereof, that the CoNtract to be released either (a) has been paid in full
and must be hemmed 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 ham the date such writtai notice is received
by Concordia to cure such Default. lf Coneordia fails to cure such Default within such30-day cure
period, Inventor may, at its option, unilaterally instruct the Custodian to release to Investor the
originally executed Contracts and adj 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 tire 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 full, and release of all the
Contracts to Concordia for rectum 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 times in the lira amount of the Purchase Price.

6. servicing AGREEMENT

6.1 Investor hereby engages and hire Concordia as its servicing agent for all
servicing matters related to the Contracts, including but Not limited to sending monthly invoices to
Customers for payment, the collection ofpaymcnts, correspondence and telephone communication
with any Customer in default, imposition and collection of lite payment fees and NSF check charges,
initiation at Concordia's sole discretion fall collection decisions, actions and activities, including
reposswsion, retention of attorneys or collection agents, vwldlug 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 omits responsibility as servicing agent for the Contracts, Concordia
shall send rnonthlyreports to Investor, together MM&nwrdia's check for payment offends then
due to Investor from collected iimds received by Concordia. The monthly servicing reports will
rcpon, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire terrrrof 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 undo this Agreanent by Concordia, and Concordia's failure to
cure such Default within thirty (30) days alter receipt ofwritten notice iiorn Investor desorbing such
default in detail, the appointment of Concordia as the servicing agent for the Contracts under this
Agreauncnt 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 Erst 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 die 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 terns of the proposed sale.

If Concordia elects to purchase the Contracts from Investor under Section 7. 1 ,7.2
nothing contained herein shall preclude or prohibit the subsequent or concurrent Ade by Concordia of
the Contracts to the Prospective Purchaser, and in the event of such sale Concordia shall be entitle
to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase die 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
provsions of Section 6 hereoti . .

8. DW ESTOR ACKNOW LENOMENrS

I

|

Investor hereby acknowledges that the Contracts, if compared to other contracts
which woe rated under industry standards from "A" to "D", with "A" being high quality with
Financially strong 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 Conuaas will not be unusual and there may be a large number of Substitute
Contracts. Investor timber acknowledges the importance of an experienced servicing agent
for such Contracts and for that reason specifically agrees that (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing few
to be paid to Concordia hacunder arc fair and reasonable.

9. ARBITRATION

At the election ofcither party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreancnt, or breach hcreoi shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American llubitration
Association, and any judgment awardedor rendered by the arbitrator(s), may be cntaed 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 TER.MlNATION10.
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This Agreement shall continue in effect until the earlier of (a) the10.1 Term. .
mutual agreement of the parties to tanunate the Agreement, as cvrdeneed 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 thedefaulting party, this Agreement shall terminate.

11. DEFAULT AND REMBDIES

l l . l Default. Any one or more ofthefolloWing shall constitute a default of this
Agreement ("Default"): .

(a) Either party fails to pay any amountto the other party when due;

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties ;

(C) A receiver or trustee is appointed for any or all of the assets of either

party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, nnakcs a genial assignment for the benefit of editors or
voluntarily files under banlmiptcy or similar law(s);

(e) Any involtmtarypetitioninbalnlaruptcyis 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 thereoti and/or

Any document, statemait, writing, warranty, representation, report,(8)
certificate, financial statement mac or delivered by cither 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 ofContiacts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

Assign, transfer or sell the Contracts to a third party, but only alter(¢)
complying with Section 7 hereoll which shall stuvive any terrninatron~of the Agreement and any
Default by Concordia. . .. . .

I

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
excised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

Power of Attorney. In order to carry out the servicing requirements of this12.1
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
ut Investor's name or otherwise, its special attorney in fact, or agent, witll 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 liom any
Customer;

(c) endorse the name of Investor, or Investor's fictitious Urade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
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 custornas and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts,

(¢) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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: (D lorn 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.

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.

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
Agreetunent 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 ad F . The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefrom, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

12.6 California Law. This Agrreenrient 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 Agreerrnent shall remain m fullforce and effect as
though such provision(s) hadnot been incorporated herein.

12.8 Entire A et. This Agreement, arid any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes adj 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, list class mail or by registered or certified mail, return receipt requested, postage andl
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fees prepaid, or equivalent private messenger/delivery service offering signature aclmowledgernent

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

8/IM Rf 484If to Investor:

4/4
( (Initial) BOTH IIWESTOR MDg12.10 Waiver of Jury Trial

CONCORDIA ACKNOWLEDGB TI-IE EXTREME COST A'r'rEnDA1~rr TO TRIAL BY JURY,
AND THEREFORE BOTH cu12nr AND CONCORDIA WAIVE ANY RIGHT TO TRIAL BY
IURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO ms
AGREEMENT OR ANY AGRBB1V1ENT(S) RELATED HERETO.

Executed this day of UNa: f Z , at Ontario, California.

i Concordia: Concordia Financing Co., Ltd.
a California corporation

-v

Be -. [l,,.,,4/
Crowder

l

K

Pres
/  .Investor: 4 I I4 / '4; /Z/L9 : .44

Y
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Exhibit A:
i
I

I

List of Contracts

Name of Customer Dealer Principal Amount As of ,2001

Total : s

AC C 0 0 9 1 9 0
BERSCH



:

v

•

:

l
s

;

i
!
I.

CUSTODIJML AGREEMENT I
!I
I

I n c ("Investor"), and sit Financial and Advisory
Service, an Arizona company ("Cuslodian"), collectively referred to .

7/M u av'

55

THIS CUSTODUIL AGREEMENT ("Agrecrlnent") is rode and entered into as of
, 2001 by and between Concordia Financing Co., Ltd a California corporation

("Concordia"), a(n)
in as "the parses".

M/7/fifv RECITALS
L/V//7;

A. Concordia and Investor have entered into a Sade o Contracts and Servicing
Agreement dated l , 200.1 (the "Sale"). Concordia isse1ling certain Contracts to Investor
and smricing such Contracts for the benefit of both Investor arid Concordia. All terms used herein
shall have the meanings set forth in the Sale Agreaunent. A true and exact copy of the Sade
Agueaunent has been delivered to Custodian, and all the tams and providOns ofthc Sade Agreennatt

are incorporated herein by this reference. '

B. The Sale Contract requires the appointment at a custodian to hold the
originznlly executed Contracts and title documents.

l

i
i
1

.x

NOW, THEREFORE, for valuable oonsidaation, the recent and sufficiency of which
is hclreby acknowledged, including the mutual covarants hein contained, the parties hereto agree as

. i

"f-»

i
i

Rights, Duties and Responsibilities of custodian. It is understood and agreed

2. ¢g9424COncunent with the execution of this
Agreement, Concordia shall transfato Custodiantheorigirnally executed bonnets and all evidences
of.title with respeatothevehiclcs covered bythcContI=c¥s, with sep assignments executed by
Concordia which erect the arrangement and transfer of the Contracts d title to the vehicles to
Investor. All Substitrne Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignnnents as prowed herein
for the Contracts. .

4.
that the duties of the Custodian arc purely administrative in nature, and that:

r

EXHIBIT-1-

. C. Concordia and Investor wish to appoint Custodian; as the custodian undo the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

follows:

1. The parties hereby appomt Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

C i
3. 3 9 ~ 4 g °_4 Custodian shall hold the Contracts and related documents for

the benefit of Concordia and Investor, for the period described in Sectiori 4.3 of the Sale Agreement.
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4.1 Custodian's responsibilities shall be liimtbd to those described in
Sections 3.7 and 4 of the Sale Agreement.

I
4.2 Custodian shall not be responsible for the pi-formance by Concordia

or Investor of any of their respective obligations under this Agreement or Der the Sale Agreement.

entitled to rely upon the accuracy, act in reliance upon the contacts, :lurid
any notice, instruction, catiicate, si8anatmre,

4.3 Custodian shall be undo no duty or repo ability to dctaminc the
accuracy or validity ofanyContracts orotherdocuments delivaedto Custodiauusballbe

e the genuineness0£
insuumaxt or other .,0*;';",,, which is given to

Custodian pursuant to this iligredunent or the Sa.le A4\g:re§nr1enLwithout the necessity o f Custodian
verifying the Urutlm or acauacy thaeoti . Custodian shall notbc obligated quake any inquiry as to
the authority, capacity, etdstence or idaitity of any palsorrptnporting "? give any such notice or
instructions or to execute any such certificate, instrumait or tidier e t -

4.4 Custodiaucn shall not be liable for any action zékm or omitted haetmda,
or for the misconduct of any cluuployee, agent or attomcy appointed bY it, except in the case of

Custodian's willful misconduct or negligence. .
r
I

i

x
r

5.

thenameandaddressofsuchsuccessoraxstodian)sliallhaveheamgiva1totheresigningC1nstodian

or (b) if the resigning

. 5.1 This Agireacnent may be altered or amended only with the writtax
consent fall the panieshaeto. Chistodiain may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as provide, Aila the
e&lective date of such tdgnation 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 paiodlofnot more than Eve (5)
business days followiNg the cH'ectivc datte of such resignation, at which time (a) if a succ or
. custodian shall have been appointed by Concordia and Investor and notice thereof(includi1ng

by Concondia and lnvestor thclssuuandarchsuccessorcustodiaun, theresig1uliingCustodiann
shall deliver the doaunrreuds in his possession to the successor
custodian shall not have received writtar notice signed by Concordia Investor custodian and a
successor thenthendgnirngCustodianshallpmnuptlydclivaadlthedoplnments in his possession
back to Concordia, andthcresiglnilngCustodiaunslazallnotifylnvcstorinwrsitingofhis transferofsuch
documents, whereupon, in cither case, CustodiaN shall be relieved of 4" further obligations and
released from all liability undo this Agreannent. Without the proyidons ofSection6 hereof,
the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and uansfa of the custodial documents to a successor custodian
pursuant to this Section 5.1. .

5.2 Should the parties not designate a s~»°°°ss8f custodian within30 days
of the Customer's resignation, or should any dispute arise with respect t I the custodial documents,

I
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this Agreement or the Sale Agreement, Custodian may deposit the documents with a court
of competent jurisdiction and interplead such dispute and the parties Will» old Custodian hzmunless
and indemnify hint against all consequences and expenses which ma be incurred, including

Custodian's reasonable attorneys' fees.

7. 'on and attribution

I

h 6, Concordia agrees to
d shareholders Gointly

7.1 Notwitlmstainding the provisions of p
indemnify Custodian and his or its orcas, directors, employees, agents

gr .

i

6. Fees and E . Concordia shall pay Custodian fee for his services in the
amount of 0.25% per month of the principal balance, payable monthly. T

and severally the "Endannitees") and Concordia agrees toehold Y E firm, any and all loss,
liability, cost, damage andatpaise, including, without limitation, reasonable counsel fees, which the
Indainnitees may sofa or incur by reason of any action, claim or pfowedpmg brought or threatened
against the Indauunitees arising out ofornelathngin anyway to this zltgreapent or anyuansaction to

:which this Altgreelunent relates, unless such action, claim or proceeding iS the mol: of the willful
misconduct or negligence of the inaamnixees.

'7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation 0? Custodian or othmvise.

I

IN WITNESS WHBRBOF, the undersigned have ~=x~==ul°d this Agreement to be
effective as of the day and year first above written.

Concordia:

8

I
Concordia Financing Co., Uta
a California corporation §

Kenneth Cnowda .
President

I

I6;
v/fInvestor: -./.4 l

q><
I /

. 4 4 .  '

YI
Custodian: /ha 1.

1 tal Advise Service
I

9 a
4
:

I
I
I
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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
corpor.ation ("Concordia"), and Dr. Sheila K. Neatherv, 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 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. DEF1NMONS

1.1 "Contracts" means those certain track (tractor and/or trailer) conditional sales
contracts listed inExhibi t A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within30 days after notice of the requirement to
do so; a Customer fails to make three (3) consecutive monthly payments under the Contract; a
Customer tiles any form of banlltmptcy 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 ER Financial and Advisorv Service, who shall hold the
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

1.5 "Customer" means the account debtor under a Contract.I
!.

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 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 $100000.00 (the "Purchase Price"). From time to time monies
may be added or taken. The balance will be shown in Exhibit A.

3. W ARRANTIES

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:

K\  .» 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.

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 bestknowledge 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

i
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the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Custodian with executed title transfer documents, and, within 2 business days after receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIANS; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the assignment and transfer of the Contracts and title to the
vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of this Agreement.
The Custodian shall hold the Contracts for the benefit of Concordia and Investor. Contracts shall
from time to time be released by the Custodian to Concordia, upon receipt of Concordia's written
representation, a copy of which shall be mailed to Investor by Concordia as part of the monthly
report required by Section 6.2 hereof, that the Contract to be released either (a) has been paid in full
and must be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is received
by Concordia to cure such Default. If Concordia fails to cure such Default within such30-day cure
period, Investor may, at its option, unilaterally 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 adj 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

M

\
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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, 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

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 QS per month
return (Qjg 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..

i7. 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 ay; initio, unless prior to such Sade, 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 ill the event of such sale Concordia shall be
entitled to retain any profit upon Sade 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 speciticdly 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
i

At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by
binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association, and any judgment awarded or rendered by the arbitrator(s), maybe
entered in any court having jurisdiction hereof. The losing party shall pay all mosts 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) die
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by both
parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due;

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

4

ACC009173
BERSCH



(c) A receiver or trustee is appointed for any or all of the assets of either

party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, maces a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is tiled against either party and
is not dismissed within 60 days;

(f) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false, untrue
or misleading in any material respect whatever.

11.2 Remedies After Default. In the event of any Default by Concordia has not
been cured within30 days after notice of such Default is received by Concordia, which notice to be
effective must specifically describe the default, Investor may do any one or more of the following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

/.
I
\

(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
I
I
I.

(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 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

i
\
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any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney in fact, or agent, with power to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

(b) receive, open and dispose of all mail addressed to Investor from any
Customer,

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of the
Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on Contracts,

compromise, prosecute, or defend any action, claim or proceeding as to(6)
said Contracts;

(f ) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer; and

I

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold investor harmless
against any and all claims, losses, expenses, mosts, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's breach of or failure to perform any of its warranties,
guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's collecting or
attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver of that
or any other right on any subsequent occasion.

12.5 legal Fees. The prevailing party shall be entitled to receive all attorney's fees,
costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals therefore, the prevailing party shall be entitled to recover
its Legal Fees wherever applicable.

\
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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.

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
fees prepaid, or equivalent private messenger/delivery service offering signature acknowledgement
by recipient (FedEx, UPS, etc.), or by personal delivery, to the address listed below, new addresses
provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Chris Crowder

I f to Investor: Dr. Sheila K. breathe

C A

12.10 Waiver of Jury Trial. Q./;¢4(1ni¢fa1) Boy I n v E s T o R 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 TIIIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this l ida of December 2005, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California on

topper Crowder
Vice President

Investor:
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Exhibit A:

List of Contracts

Name of Customer ,2005Dealer Principal Amount As of

Total: $
;
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CUSTODIALAGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
December 1 2005 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Dr. Sheila K. Neatherv sole and separate property, a(n) Individual ("Investor"), and
ER Financial and Advisory Service , an Arizona company ("Custodian"), collectively referred to
herein as "the parties".

RECITALS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated December 1 2005 (the "Sale"). Concordia is sellingmumContracts 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 provisionsofthe 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 capacityunderthe terms of this Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the mutual covenants herein contained,theparties hereto agree as
follows:

n|
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 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 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.

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 j*'*' .

I1 \ \
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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
instnxctions or to execute any such certificate, instrument or other document.

4.4 Custodian shall not be liable for any action taken or omitted hereunder,
or for the misconduct of any employee, agent or attorney appointed by it, except in the case of
Custodian's willful misconduct or negligence.

5. Amendment, Resignation, Interpleaded.

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written
notice to both Concordia and Investor. Should Custodian resign as herein provided, after the
effective date of such resignation he shall not be required to accept any additional documents but his
only duty shall be to hold the documents in its possession for a period of not more than five (5)
business days following the effective date of such resignation, at which time (a) if a successor
custodian shall have been appointed by Concordia and Investor and written notice thereof (including
the name and address of such successor custodian) shall have been given to the resigning Custodian
by Concordia and Investor the Issuer and such successor custodian, then the resigning Custodian
shall deliver the documents in his possession to the successor custodian, or (b) if the resigning
custodian shall not have received written notice signed by Concordia and Investor custodian and a
successor then the resigning Custodian shall promptly deliver all the documents in his possession
back to Concordia, and the resigning Custodian shall notify Investor in writing of his transfer of such
documents, whereupon, in either case, Custodian shall be relieved of all further obligations and
released from all liability under this Agreement. Without limiting the provisions of Section hereof,

the resigning Custodian shall be entitled to be reimbursed by Concordia for any expenses incurred in
connection with his resignation, and transfer of the custodial documents to a successor custodian
pursuant to this Section 5.1.

5.2 Should the parties not designate a successor custodian within30 days
of the Customer's resignation, or should any dispute arise with respect to the custodial documents,
this Agreement or the 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.

:

E

|
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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. 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 suave 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 ionI

I

I

C ristop Er Crowder
Vice President

I

I Investor:

44" 43
Custodian:

P| E
ER uncial and Advisory Service

-3-
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on December 1,2005 by and between Dr. Sheila K. Neathery and

Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the

following respects:

RECITALS

K.

A. WHEREAS on or about December 1, 2005 Dr. Sheila K. Neathery 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 Dr. Sheila

Neathery monthly an amount equal to a ii; percent return 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

Trus t 84 §{p~l2rAber \'i',\ 4419

Neathery/'desires to continue to receive regular

EXHIBIT

remain a going concern, and
- t he

D. WHEREAS 9. Sheila K.

monthly payments;

now, THEREFORE, the parties hereto agree as follows: Is-43os.
II

IAGREEMENT

Paragraphs s. 2 and 6.3 of the Sale of Contracts and Servicing Agreement
'iVosr ¢»~a;+<A qlir-1'ié=

1.

are deleted.

2.

»\-k€-
ln place thereon, Concordia will continue to pay to Ur. Sheila K. Neathery /\

monthly payments in an amount equal to the interest payments Concordia has been
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a t

3.

4.

fnrust 44,14 qIL8 lain.
A

making to Sheila K. feathery . These monthly payments shall, however constitute,

and be characterized as, a repayment of the principal of the purchase price as that tem

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

1,,*,mponthejexecuticn of a written agreement by the parties hereto.

is defined in the Sale ofCont.rads and Servicing Agreement .

Agreement may be orally changed or amended. Any changes shall be effective only

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & COO .

INVESTOR

B
o===w m ==w w e

'ti
\J4CLIL~Q.f'»(

¢ °\ Ia,
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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 1, 2005, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Dr. Sheila K Neathery is hereby

amended in the following respects: Dr. S)».e.LA is, I~1©~Ti\ery, AS Uiulw~ i Hz 5'2<°~'\
Ame~meM /v ier /vs Tifva. §k¢\L4\ i4,vQATMQf)/ Trus*r a d §<,»Q'remb9.r \8, W eb .

RECITALS

A. WHEREAS on or about December 1, 2005, Concordia and Dr. Sheila K.

Neathery entered into a Sale of Contracts and Servicing Agreement, a copy of which as

attached hereto as Exhibit and"A",

B. WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

andattached hereto as Exhibit

c.

K.

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Dr. Sheila K Neathery 's investment balance. Dr. Sheila

Neathery 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, TH EREFORE, the parties hereto agree as follows:

AGREEMENT

1 Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1

EXHIBIT
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2.

3.

reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $65, 158.92 to $10,158.92.

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 Dr. Sheila K Neathery . In the event that Dr. Sheila K. Neathery 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.
I
I

7.

8.

9.

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1 , 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11.2(d) of the Agreement shall be deleted in its entirety.

Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2
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By execution of this Second Amendment, Dr. Sheila K. Neathery hereby

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.

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

NQATM f/

By: I

5411` G. IV4\'Tl~A»J
S~.>c¢€$>¢f{ 'T(U>°I¢€ bf*
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CONCORDIA FINANCING co., LTD.. >

Sa!9=.Q££229.¢La9!§_a9Q§9428Qna.A2!§§Ml§9I

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of August 8, 2000 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Margaret G Bachmann, Trustee of the Margaret G Bachmann
Revocable Living Trust, ("Investor") hereinafter collectively referred to as "the parties. "

R EC 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 die 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 bi 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

A
l

I i
1
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R
I . 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.

i

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 $149,974.71
M of the date hereof and $25.29 held for investment, for a purchase price of $150,000 (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-
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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.

3.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts which are factored by Concordia
to Investor under this Agreement.

3 . 6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit

check of the Customer to determine the payment risk. The Contracts represent commercial sales ,

which means that the underlying vehicles will be used for business purposes and that the sales and

the Contracts are governed by the California Commercial Code or the Commercial Code of the

applicable state where the Dealer is located.

l

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace
the Contract having a Contract Default, by delivering such originally executed Substitute Contract
to the Custodian with executed title transfer documents, and, within 2 business days after receipt
of such Substitute Contract and related documents, the Custodian shall place the Contract having
the Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of
this Agreement. The Custodian shall hold die Contracts for the benefit of Concordia and Investor.
Contracts shall from time to time be released by the Custodian to Concordia, upon receipt of
Concordia's written representation, a copy of which shall be mailed to Investor by Concordia as
part of the monthly report required by Section 6.2 hereof, that the Contract to be released either
(a) has been paid in full and must be returned to the Customer, or (b) has incurred a Contract
Default and is to be concurrently replaced with a substitute Contract.

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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l 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

Investor hereby engages and hires Concordia as its servicing agent for all

)

I

6. 1
servicing matters related to the Contracts, including but not limited to sending monthly invoices
to Customers for payment, the collection of payments, correspondence and telephone
communication with any Customer in default, imposition and collection 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 die 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 remain,
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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l 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 it , unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing
principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts
within ninety (90) days after receipt of written notice from Investor of Investor's intention to sell
the Contracts, which notice shall specifically reference this Section 7 and describe the Contracts
which Investor intends to sell, the identity, address and telephone number of the prospective
purchaser (the "Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section
7. 1, nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by
Concordia of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia
shall be entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under
Section 7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts, and "D" being low quality with substantially weaker Customers and much less
protection in the value of the vehicles, the Contracts would probably be considered "C" or "D"
grade. For that reason, delinquent Contracts will not be unusual and there may be a large number
of Substitute Contracts. Investor further acknowledges the importance of utilizing an experienced
servicing agent for such Contracts and for that reason specifically agrees that (a) the requirement
under this Agreement that Concordia be retained as the servicing agent during the entire term of
the Contracts is a material condition to Concordia's willingness to enter this Agreement, and (b)
the servicing fees to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

5

ACC009412
BERSCH



- 4

\

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 die arbitrator(s), may be entered in any
court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party,

10. TERM AND TERMINATION

10. Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, 8 evidenced in a writing signed by
both parties or (b) the payment in full of all the Contracts.

10.2 Termin i D f . 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 e 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;

(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

6-
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"1 (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 dl A r fault. 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.

i (e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

I  i v  R t  h11.3 . All rights, remedies and Powers granted to the parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12.1 one . 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
Customerl

-7-
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l (c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on
Contracts;

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 aLly things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

i

12.2 1;1g1dHa;@es§. 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 s n  n  o n  F r  P es. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Wr W Er. 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 Lggaljees. 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 grantedunder 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 Qa1@n@1 . 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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4.

> 12.7 Inv r vi i . If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall
be disregarded and that all other provisions of this Agreement shall remain in full force and effect
as though such provision(s) had not been incorporated herein.

12.8 En Ir A r n . 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 tce. 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 Crowder1

I

If to Investor: Margaret G Bachmann

_
1.12. 10 Waiver of Jurv Trial. (Initial) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTRE 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 8th day of August 2000, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

7/J8 /'4»By:

A41.4Investor:

I

Kenneth Crowder
President 4
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CUSTODIAL AGREEMENTi

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
August 8, 2000 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), Margaret G Bachmann, Trustee of the Margaret G Bachmann Revocable Living
Trust, ("Investor"), and E R Financial and Advisory Service, an Arizona company ("Custodian"),
collectively referred to herein as "the parties".I

R E C I T  A L S

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated August 8, 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 die 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:

A1. ___pMimLn9m_9;j_C@in. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

D live u die2. . 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.

EXHIBIT1
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i i ts Duty noiRe niiiies f ust 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.l

eA5. i n a t i n l n e  l

This Agreement may be altered or amended only with the written

|

5. 1
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days
written notice to both Concordia and Investor. ShouldCustodian 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 liurther 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 ,
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. F n uses. Concordia shall pay Custodian a fee for his services
in the amount of 0.25 % per month of the principal balance, payable monthly.

I  t i  n7. Indmfi ti 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 "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.

i
M

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

/4 4,,~,4,.-
Kenneth Crowder
President

. . v

v . /
0Investor : I (I f 4 1X/

. . -

.
44-J u

2 7 I4/(2.-¢9
/ ICustodian: / 14 _ 4

D
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"  lrania and visors Service
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Ltd., a corporation ("Concordia"),

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on August 8, 2000 by and between Margaret G Bachmann Trustee

of the Margaret G Bachmann Revocable Living Trust and Concordia Financing Co.,

is hereby amended in the following respects:

RECITALS

A. WHEREAS on or about August 8, 2000 Margaret G Bachmann Trustee of

the Margaret G Bachmann Revocable Living 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. WHEREAS Concordia has, as a matter of practice, been paying Margaret

G Bachmann Trustee of the Margaret G Bachmann Revocable Living Trust monthly an

amount equal to a J 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 Margaret G Bachmann Trustee of the Margaret G Bachmann

Revocable Living Trust desires to continue to receive regular monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

Paragraphs e. 2 and 6.3 of the Sale of Contracts and Servicing Agreement1.

are deleted.
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2. In place thereon, Concordia will continue to pay to Margaret G Bachmann

Trustee of the Margaret G Bachmann Revocable Living Trust monthly payments in an

amount equal to the interest payments Concordia has been making to Margaret G

Bachmann Trustee of the Margaret G Bachmann Revocable Living Trust. These

monthly payments shall, however constitute, and be characterized as, a repayment of

the principal at the purchase price as that term is defined in the Sale of Contracts and

Servicing Agreement.

3. 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 elective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & COO

INVESTOR

/By: / 6 .
org to Bachmann

Trustee of the Margaret G
Bachmann Revocable Living Trust

ACC009401
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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 a, 2000, by and between Concordia Financing Co., Ltd., a

corporation ("Concordia"), andMargaret G Bachmann Trustee of the Margaret G Bachmann

Revocable Living Trust is hereby amended in the following respects:

RECITALS

B.

i
UBM!

A. WHEREAS on or about August 8,20i00, Concordia and Margaret G Bachmann

Trustee of the Margaret G Bachmann Revocable Living Trust entered into a Sale of Contracts

and Servicing Agreement, a copy of which is attached hereto as Exhibit "A", and

WHEREAS effective February 1 , 2009, the parties entered into an Amendment of

the Sale at Contracts and Servicing a copy of which Amendment is attached hereto as Exhibit

and

C. WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Margaret G Bachmann Trustee of the Margaret G Bachmann

Revocable Living Trust's investment balance. Margaret G Bachmann Trustee of the Margaret G

Bachmann Revocable Living Trust is familiar with Concordia's financial conditions and has

determined any attempt to collect the full amount of the investment balance would be a useless

act which would produce nothing and it would be spending good money to no positive end.

NOW, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities significantly

exceed the fair market value of its total assets, 55% of the investment 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.

1

EXHIBIT

3 -isACC009397
BERSCH \,1 |I |l l



1

Accordingly, the investment amount under the Agreement shall be reduced from $99, 119. 18 to

$16,819.18.

2.

3.

4.

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

MargaretG Bachmann Trustee of the Margaret G Bachmann Revocable Living Trust. In the

event that Margaret G Bachmann Trustee of the Margaret G Bachmann Revocable Living 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 insolent and even though it may have sufficient financial

liquidity over the next year to make payments to investors, it will continue to be or characterized

as insolvent. To the best of Concordia's knowledge and belief, the dealers and the customers

named in the contracts are solvent.

Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall be

deleted in its entirety.

8. Section 11.1 (d) of the Agreement shall be deleted in its entirety.

7. Section 11.1 (e) of the Agreement shall be deleted in its entirety.

8. Section 11.2(d) of the Agreement shall be deleted in its entirety.

9. Section 11.2(e) of the Agreement shall be deleted in its entirety and the following

inserted instead: Assign or transfer the Contracts to Investor or a third party directed by

Investor.

10. Except as amended by this Second Amendment and the previous 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, Margaret G Bachmann Trustee of the
2
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Margaret G Bachmann Revocable Living Trust hereby releases Concordia, its oiticers, directors,

agents and employees, from any and all liability under the original Agreement except as herein

amended.

12. Neither this Second Amendment nor the previous Amendment nor the underlying

Agreement may be orally changed or amended. Any further changes shall be effective only

upon the execution at a written agreement signed by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

.
By:

Christopher Crowder
President

INVESTOR

F w /hw 9l/07

<;"4»*v.By:
Ma

Margare

/  . . P o w

t G Bachmann Trustee of the
Bachmann Flevoc. Living Trust

I
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CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

» a(n) 3aaez@4§("v"*°t>

This Sale of Contracts and Servicing Agreement ("Agreerncnl") is entered into to be
effective as of 2007 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and
hereinafter collectively referred to as " e parties."

Ge/{<7LJ 4-» I-nvO/9 I/ofK0/wR E C IT A L S

A. Concordia desire to obtain short term financing by factoring, selling and assigning to
Investor ccnain truck (tractor and/or trailer) conditional sacs contracts, and Concordia is willing to
service such contracts for Investor.

B . Investor desires to purchase conditional sales contacts from Concordia on the terms
and conditions stated herein., including but not limited to the mutual condition that Concordia service
such contracts.

I
I
g

THEREFORE, for valuable consideration, the receipt arid sufficiency of which is hacky
acknowledged, the parties agree as follows:

l DEFINITIONS

1  . l "Contracts" means those certain track (motor and/or lai let) 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 Contact, a
Customer files any form ofbarulcruptcyproceeding, or such proceeding is filed againsta customer; a
repossessioN isOndered 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 Customs
Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency andlor 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.

EXHIBITACC009208
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1.5 °Cus1omcr" means Loc account dcblor undo' a Conu~ac1.

l .6 "Customer Dispulc" means any claim by Cxstoma against Concordia, ofamy
kind wbalsocvcr, valid or invalid, Thai rduccs the amount collectible from Cusloma' by Investor

1.7 "Dealer" means an cxistiing licaisod muck dealer who is named as the payer.
undo a Contract and who has sold loc Conuacn, at a discount., to Concordia.

1.8 "Default" shall have the meaning sd forth in Section l l hervooi

1 .9 "Pu.rch.asc Price" shall have Loc meaning sci forth in Section 2 hereof.

1. 10 `Substim1c Contraa" means a Contract having no known Contract Dc&lul1

which is dclivarod to die Oistodizun for transfer to Investor for the puuzposc of Investor rqilzcirng zn
existing Contact having an equal or lesser principal balance for which a Connect Ddimlt
ocaurcd.

2. SALE OP CONTRJMCTS

QUC2
Concordia hereby sells, =ssis1t1s and transfers to Investor those Contracts dcsaibcd in

Exhibit A, for a purchase price orS (the "Purchase Priee"). From time ro mc Moritz
may be added or Sakai. The balance wt be shown in Exhibit A.

3. WARRANFES

As an induccmaul forlnvcStor to carer into this Agurvecnnaztt, and with full knowlcaige
Thai the uuttr and acainracy of the warranties in this Agreanncnt arebeihg relied upon by
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowldgc of Concordia,
without any duty to investigate, the Dealers and the Oustomas named in the Connaas arc solvcat.

3 1 Concordia is the lawful owner of, and has good and undisputed tide to, &<:
Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undispuic4
slalcznazt of indebtedness by Customer for a sum caiain of which is due and payable in 2ccoI'd2D<=
with the rams of m¢&nuacL and., to the best knowledge of Concordia is not subjazr to my
defenses which would preclude payment by Loc Customer in accordance with the Icons of tic
Contract.

\

3.4 To the best knowledge of Conoordia, each Contract otTered for sale lo lmvesao:
isan accuxatc statcmemof bonaiide sale deliver and acceptance ofmcrchandisc or perfom»8'>G¢ of
service by Dealer lo Customer.

ACC009209
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3 .5 . Concordia docs not ohm, control or exercise dominion over, in anypart or way
whatsoever, the business of any Dedcr having Contracts which arc factored by Concordia to Inventor

under this Agreement.

3.6 Prior to purchasing a Contact from any Dealer, Concordia conducts a credit
check of the Customer to daamine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sacs arid
the Contracts are govern 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 Concordiashall Transfer and assign a Substitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contralto the
Custodian with executed dtlc transfer documents, and, within 2 business days ala receipt of such
Substitute Contract and related documents, the Custodian shall place the Contract having the
Contact Default in the U.S. mail for return to Concordia

4. cusTon1An; DEFAULT

Q
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 AgieemenL
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 vlnitten
representation, a copy of which shall be mailed to Investor by Concordia as pan of the monthly
reportrequired by Section6.2 hereof that the Contract to be released either (a) has bean paid in fol]
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 firm the date such written notice is received
by Concordia tocure such Default; lf Coneordia fails to cure such Default within such 30~day am:
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 Maddihon to allother remedies available to Investor, tile the title instruments and effete
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 forth

ACC009210
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disposition of such Contracts and assignments, (b) the payment in full, and release of all the
Contracts to Concordia for ream to the Oistomers. .

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery of
the 0rigilnally cxecutd Contacts and executed title transfer documents by Concordia to the
Custodian, Investor shall wireordeliver to Concordia funds in the full amount of the Purchase Price_

6. SERWCING AGREEMENT

Investor hereby engages and hires Concordia as its servicing agent for all6. l
servicing matters related to the Oonuacts, including but not limit to sending monthly invoices to
Customers for payment, the collection of payments, conespondaice andtelephonecommunication
with any Customer in de£anlt, imposition and collection oflatc 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 remauind the owner of the
Contracts and had sole authority with respect to the collection and disposition of the Contracts.

r 6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to kivestor, together with Concorde a`s check for payment of funds Mm
due to Investor lorn 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) dl late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a .83% per month
return (10% per annum, simple interest) on the then existing principal balance due under the
Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's failure to
cure such Default within thirty (30) days after receipt ofwritten notice from Investor describing soda
default in detaiL the appointment of Concordia as the servicing agent for the Contacts 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

l

7.1 Any attempt by Investor to sell, transfer or assign I.nvestor's interest in any on'
all of the Contracts shall be void Q initio unless prior to such sale, transfer or zssignrnent (a)
Lnvestor first offers such Contracts to Concordia for purchase for95% of the then existing principal
balance due under the Contracts, and (b) Concordia fails to purchase such Contracts within nines
(90) days alter receipt of written notice from Investor of Lnvestor's intention to sell the Contmcf-s,

ACC009211
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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 tcnns of the proposal sale.

7.2 If Concordia elects to purchase the Contracts horn Investor truda Section 7. 1 ,

nothing contained herein shall preclude or prohibit the subsequent or conement sale by Concordia of

the Contracts to the Prospective Purchaser, and in the event of such Ade Concordia shall be entitled

to retain any prost upon sale without any obligation to Investor.

7.3 1f Concordia elects not to purchase the Contacts ham Investor under Section
7. l , and Investor subsequently sells the Contracts to the Prospective Purchaser, then the Pnospectivc

Purchaser shall be bound by the terms of this Agreement, including but not limited to the servicing

provisions of Section 6 hereof

8 ; n v E s r o R  A C W O G L E M S

4

Investor hereby .acknowledges that the Contracts, if compared to other coI10'dc¥s
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" made. 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

Agrcancnt that Concordia be retained as the servicing agent during the entire term of the Contracts

is a material condition to Concordia's willingness to enter this Agreement and (b) the servicing fees

to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election ofeither party, any controversy, claim or dispute of any kind or nature,

arising out of or relating to this Agreement, or breach hereof shall be settled by binding

arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration

Association, and any judgment awarded or rendered by the arbiuaton(s), may be entered in
any court having jurisdiction haeofl 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 taminatc the Agreernait, as evidenced m 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 parts failure to cure such Default
within thirty (30) days after receipt ofwriticn notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon eifectivevmrittai notice
to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due,

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties,

(c) A receiver or trustee is appointed for any or all of the assets of either

party,

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s),

(c) 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,
ccrti'ficate,.liiuancial statement made or delivered by either party to the other is incorrect, fa] se, undue
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 Contacts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

1 l.3 Cumulative Rights. All rights, remedim 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 Attomcv. in order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an interwt,
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,

(ii) receive, open and dispose of all mail addressed to Investor from any
Customer,

(c) endorse the name of Investor, or Investors fictitious made 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 Contraas,

(6) compromise, prosecute, or defend any action, claim or proceeding as to
said Contracts,
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(0 'ti'orn time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and .

(g) too anyandallthings Concordiadeansneccssaryandproperr to carry
out the purpose(s) of this Agrcernent.

12.2 Hold Hannalws. Concordia agrees to indemnify and bold Investor hannnlcss
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees Investor
may incur by reason of (i) Concordia's brcacb 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 in/w to the bench of and is
binding upon the heirs, executors, adiuniinistralors, successors and assigns of the parties.

12,4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed bythat party. A waiver ofa party of any right or remedy under this
Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver ofthai
or any other right on any subsequent occasion.

i

. 12.5 Legal Fees. The prevailing party shall be entitled to receive all anomy's fees,
costs and/or expenses ("IJegd Fees") incurred by such party in enforcing this Agreement arid any
documents prepared in connection herewith, and/or protecting, preserving or enforcing any right
granted under this Agreanent, whether or not suit is brought. In any lawsuit, arbitration or other
proceeding, including any and all appeals thereliom, 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 Stale of California,
without giving effect to the choice of law principles thereof.

12.7 Invalid Provisions. It' 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 t.he 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 requital, postage and
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fees prepaid, or equivalent private messenger/delivery savioe ol3lering sigiuanure acknowledganamt
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, Califomja 91764
Fax: 909-483-2626
ATTN: Chris Crowder

If to Investor: 6 4

gialaa12.10 Waiver of Jury T1iaL L(1ni/m1) BOTH InvEsToR AND
CONCORDIA ACKNOWLEDGETNEE MECOST A AMTOML4LEY 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 IIERETO.

Executed this day of ' 20094 at Ontario, California.

Concordia; Concordia Financing Co., Ltd .
a California corporation

by:
Kristopher Crowder

Investor:
Vice President

4 1.447
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Exhibit A:

List of Contracts

,2004Name of Customer Dealer Principal Amount As of

Total : S
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CUSTO DIAL AGREEQNT

THIS CUSTODLPmL AGREEMENT ("A9tana1t) is made and anccd mo as of

zoos* by and between Conoordiza Pi1m>d1ug co., L1<L a California corporation
1 a<n)1;l.4¢a§g_9('nu~=s==>t1. and ERF\nznddand Advisory

an"), colledvcly rcfarcd to bad as "Inc parLi6"

I2&¢:2b@9»1bli~
("Concordlz')
Sdvicc, an yon company ("Cuslod.i

6<vuL9~ 4 L;,vJQ I/444/vr
R E C I T A L S

A. Co rdia and lnvslor have mlancd into a Sale ofConu2ms and Servicing

Aguannuml d21<=dQg 2004 (Loc ~°s=1¢"). Concordia is sdliaug cazain Contracts lo Lnvmor
and sdvidng such Conuads for the tacitofbodllnvqtorand Concordia. AB rams use bcdn
shall have Me meaning sd forth in the So: AguddMl. A trap ad ocaa copy of the Szlc
Agnecuuml has been dcljvarudloCwmtodian, andall thctnmsand provisions ofWcSaleAgoanmn

are incorporated hcc.in by this rcfaamcc.

B. The Sac Connacx roquira the appoinu:>e.m of a cns1 odJan \o hold Loc
originally cxmulcd Conuaas and Nllc docummm.

C. Concordia and lnvdtorwisb to appoint Custodian Zs the custodian undo'the
Sale Colman, and Custodian is willing to save inst aqaadly undaihctams of this Agocmml.

NOW, Tf 3oRE for valuable oonédc[aNon, the wcdpt Md suidancy ofwhidi
is amby aclonowlodgod., inducing the mutual covmanm had oonminoi dacprda hat xo ague as
follows:

l . Appoinunmt of Custodian- The Paris hacky appoint O\slodian as the
custodian dsaibod in &c Sac Contact, and odianhaWy accqm such appohmndax.

2 Ddivay ofDoalmmls to Oisnodiam- Conomcnt with Mt onocudon of &.is
1'\9'==0u<=nr, Conco18ia sizlall nmniqio ocwlnod Coumuzm and all CVi¢GD=OS
ofdtlc ivy&xupca to the v¢iél& covaud5Y1119 viii& a @mnmu cxcaxtod by
Concordia which cEca the zncranganmt Md uransfa of 81c Conuaas and doc to the vdaiclcs Lo
Investor. All Subsdtulc Conuaus dcljvaud by &ncord.ia to Custodian shall also be origlnzll y
executed and shall be accompanjcd by cvidcnc§ ofdtlc and aIzic asignmmrs 5 provide hc1<iD
for the Conuzcls .

3. Holding Period. Cxslodian shall hold Inc Conuzcls and rclaad docmcJ»ls (or
thebe.nc6\ of Concordia and Invmtog for Loc pcxiod do¢n°bd in Sccljon 4 .3 ohm: Sale A9<:¢1T1G"'

s

Q

a. Rights. Duties and Rcsponsibililic ofCw1od.ian. lx is undaslood and 29054
aha\ Loc duzis of Loc Custodian arc purely adminisualivc in narurc and Leal ACC009218

BERSCH



¢

- _ _ -..»"-, ..._
.

v .
A

.

4.1 Cuslodizn's rsponsmbmhua shall be. hmnod no Lhosc dcscibod nm

Sections 3.7 and 4 of the Sac Aguunau.

4.2 Cusmdiz nn sha ll no t  be  rspo ns iblc  fo r the  pdo rmano c  by  Co nco ndiz

or lnvmlorof any oflbdrnspodvcobligations undo this Agcamml or under the saleAgrumumx.

4.3 Cusuadimn all be u.nd4 no duty or responsibility to dcluminc the

accuracy or validity of any Conuads or o&adocummxs dclivaud m Custodian. Qxiodizuu shall be
added to "Dy upon tic accuracy, ea in rclizsucc upon lbs conlmls, and zsumc lbs gmuinm a L
any nod cc, insuuWom cadialc, iguamrn, iosuumaat or other doaxmau which is gym to

Custodian pmsuam lo this Agncmnmt or tic Sac Agcnml without the ncc ty of Custodian
va'afyilugMcuruih or aaoasurzqr Wauoi Clsmdian shall not beohligalcdlo make my mqmry as ro
the authority, mpadty, cdstmoc or of any parson purporting lo svc BUY such nod cc or
insuuaion$ or to oceanic any such cadimlc, insuumcm or other docummi.

4.4 Gnslodian shall uo1 be liable for any action lake or omiud hausa.

or for the misconduct of any mnploycc, agml or znomcy appoint by \L exe@\ in Lbs case of
Cus1odian°s willful misconduct or nqligmcc.

y

5. Ammdsuami, Rci@2don_ Inldplcada.

o

5.1 This Agromml may be diced or amazed Ody with Loc wriucz
consul fall LbcpaIds facto. Custodian may r619 foray rmson upon Ihiurly (30)42ys wlitlaz
notice to .both Concordia and Investor. Should Custodian rig Zs bcxcin provided Aila &e
cH vcdaln of such rdigmadon hcMall not be rquilud to accept any addidonzl doannmts Bui his
only duIy.$2Jl be to hold the doamcms in its pot ion for a prod of not more dan Eve (5)
bu.sin& daysfollowg the cieévc calc of such rsignzdon, al which mc (a) if a su r
cuslodilaln tallhave b mpoinnlcd by Concordia and Lnvcslor and wzitlm nod cc dzaeof(mdudi:ng
the name andaddxx ofsucbsuoc oroxstodian) sbzll bavcbem gym to the r&guing Cnslodhw
by Gonoondia Md Inventor&c I s a andsuchsuocaor azstodiaxn, than &c Custod1@u
shall EdivaWe doammls  i n  h i s  péswion  to the suoc r Q1$Io&i2nu. or (b) if&c: g uéng

tall not have wzium no doc did by ConcOrdia 2ndinvwor anstodizn ad 2
suoc oral the xwignilug Osstodizm shall pronnptly dcliva dl tic doammts in hrs poss 1oT1

bank to Concordia, and the raignixng Omtodjan shall notify lnvxlor in writing of his uansfa 0
doommmm, wbawsupon, in cither esc, Omslodian shall bemljcvcd of dl 6mha obligations 2116
rdcasd 5om all liability undo this Agruanncnt. Whhoux the provisions of So$oo 6 hoi
loc rsiguizng Custodian shall be cudtld to be rcimbuxscO by Concordia for anycxpG1s6 Lnomud nm
connection with his rcsi@2tion and uansfcr of the cusiodizl documents to a successor cuslocizzn

pursuant\o this Scion 5.1 .

3
83,
883o m
<

5.2 Should Loc parncs pox dcsxgnalc a successor cusxodnzn within 304234
of loc Cuswmcn*s rcigmaiion, or should any dnspunc ans wi\.h rspccn so loc cuslodial documG'!'~5
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lams A.g7ccma1I or lbs Sale Agrec:ma1L Custodian may dcposh the custodial documcnis wll.b a co»,m
of cornpclcm jurisdiction and imcrplcad such d.i:q>u1c. and the parties. will hold Custodian hanmlcss
and indemnify him against all consequences and cxpG1$cs which may be mcurrcd including

Custodians reasonable atlomcys fees.

3
0

6 Fees and Expcuscs. Concordia shall pay Custodian a fer: for Ins scwic4 in the

amount of 0 % pa month of the principal balance, payable monthly /  9 0  / ' f ~  M

7 l.uda:nni6ca1ion and Contribution.

7 l Norwithsuaanding the proWsions of paxagnapb 6. Concordia agrees xo
mdannify Custodian and his or lm oiiiccxs, dhfeclom, acnployos, agazxs 2nd sbzrcholdevs (jointly
and severally the "1Namn51¢=$") and Concordia agucucs to hold than hzanuulcss foam. 21Dy and all loss
liability, oosL, dannagc and csqncnsc, including, witbom lixunitzliorg lcasoznablc comusd fees whirl the

lndannilocs may suifcn or incur by reason of any anon, claim or preceding brougbl or lbrcalcncd
against the lndannilocs arising out of or glaring in any way 10 this Agmcnnana 0? Y Dansactxon to
which this AgI¢a:ncn1 relates unless sum action, claim or proceeding is the :mall of Lhe willful
Wsconduca or ncgligaaoc of lb Lndannilocs.

7.2 Tic provisions oflhis Section 7 shall survive any lcnmnauon oflhjs

Agrccrncnl, wbctha by uansfcr of the custodial doanncnts, rcsigluaNon of Cuslodman or olhcrwx so

IN WTIWESS WHEREOP, the undasignd have executed thos Agrccmcm so be

dTccLivc as of the day and year fuel above written.

Concordia 3 Concordia Financing Co. Lad
a California corpora .

l

J
)
l
v

Kenneth Crowder

Prcs idau

lnvcstori

Custodian J -

E  R F uncial and A'dvlsory Scf\lc<
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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 8, 2004 by and between Gerald J. & Linda J. Hof fort

and Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in

the following respects:

RECITALS

A. WHEREAS on or about December 8, 2004 Gerald J. 8~ Linda J. Hof fort

B.

c.

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 Gerald J.

& Linda J. Hof fort monthly an amount equal to a percent return Q24 per annum

simple interest) on the total "purchase price" as that term is defined ,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

o. WHEREAS Gerald J. 8¢ Linda J. Hof fort desires to continue to receive
I

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 Gerald J. 81 Linda J.

Hof fort monthly payments in an amount equal to the interest payments Concordia has

EXHIBIT ACC009198
BERSCH
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I. . .

3.

4.

been making to Gerald J. 8¢ Linda J. Hof fort. 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 c o . LTD,
a California Corporation

By:
Christopher Crowder
President & COO

i

l
iINVESTOR

3679/By:4__Qm
Gerald J. & Linda J. Hof fort

ACC009199
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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 onDecember 8, 2004, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Gerald & Linda Hof fort is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about December8, 2004, Concordia and Gerald & Linda

Hof fort entered into a Sale of Contracts and Servicing Agreement, a copy of which is

attached hereto as Exhibit

c.

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 Gerald & Linda Hoffort's investment balance. Gerald &

Linda Hof fort is familiar with Concordia's financial conditions and has determined any

attempt to collect the full amount of the investment balance would be a useless act

which would produce nothing and it would be spending good money to no positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

1

EXHIBIT
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2.

3.

5.

e.

7.

8.

9.

reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $71,732.99 to $16,732.99.

Section 1.4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Gerald & Linda Hof fort. In the event that Gerald & Linda Hof fort fails to

elect the custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11 .1 (e) of the Agreement shall be deleted in its entirety.

Section 11.2(d) of the Agreement shall be deleted in its entirety.

Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Gerald & Linda Hof fort hereby

releases Concordia, its officers, directors, agents and employees, from any and all

liability under the original Agreement except as herein amended.

12. Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further changes shall

be effective only upon the execution of a written agreement signed by the parties

hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

. ......-I

By:
Christopher Crowder
President

INVESTOR

/ Q ?4/
Q,erald 8i Lind

4 »f'/#~

Bv,Zz¢ _ i3___,

to.,.. /4372 42
/

#Wt
3

66797

/ 7
I

/,4
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CONCORDIA FINANCING co., LTD.

I]ale of ntra rvicin A reedment

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into
to be effective as of September 24, 1998 by and between Concordia Financing Co., Ltd., a
California corporation ("Concordia"), and Dis Jeff Barlow and Magna Chau, a husband and wife
("Investor") hereinafter collectively referred to as "the parties."

R E C 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.

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 Mose 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.

EXHIBIT1
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1.4 "Custodian" means E R Financial and Advisory Service, who shall hold
the originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of
any kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by
Investor.

1.7 "Dealer" means an existing licensed truck dealer who is named as the

payee under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1.10 "Substitute Contract" means a Contract having no known Contract Default

which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing

an existing Contract having an equal or lesser principal balance for which a Contract Default has

occurred.

SALE  OF  CONTRACTS2.

Concordia hereby sells, assigns and transfers to Investor those Contracts described

in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $100,278

as of the date hereof, for a purchase price of $100,000 (the "Purchase Price").

WARRANTIES3.

As an inducement for InveStor to enter into this Agreement, and with full
knowledge that the truth and accuracy of the warranties in this Agreement are being relied upon
by Investor, Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,

without any duty to investigate, the Dealers and the Customers named in the Contracts are

solvent.

Concordia is the lawful owner of, and has good and undisputed title to,3.2
the Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed

statement of indebtedness by Customer for a sum certain of which is due and payable in

accordance with the terms of such Contract, and, to the best knowledge of Concordia, is not

2
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subject to any defenses which would preclude payment by the Customer in accordance with the
terms of the Contract.

3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or
performance of service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part
or way whatsoever, the business of any Dealer having Contracts which are factored by
Concordia to Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a
credi t  check of the Customer to determine the payment r isk. The Contracts represent
commercial sales, which means that the underlying vehicles will be used for business purposes
and that the sales and the Contracts are governed by the California Commercial Code or the
Commercial Code of the applicable state where the Dealer is located.

i

I

i
I

8I
a

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace
the Contract having a Contract Default, by delivering such originally executed Substitute
Contract to the Custodian with executed title transfer documents, and, within 2 business days
after receipt of such Substitute Contract and related documents, the Custodian shall place the
Contract having the Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts
and title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy
of this Agreement. The Custodian shall hold the Contracts for the benefit of Concordia and
Investor. Contracts shall from time to time be released by the Custodian to Concordia, upon
receipt of Concordia's written representation, a copy of which shall be mailed to Investor by
Concordia as part of the monthly report required by Section 6.2 hereof, that the Contract to be
released either (a) ha 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 bf such originally executed Contracts and executed

3
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assignments, Investor may, at his option, and in addition to all other remedies available to

Investor, file the title instruments and effect the legal transfer of title to Investor.

4.3 Assuming no Default by Concordia under this Agreement, the Custodian

shall continue to hold the originally executed Contracts and all executed assignments of title until

the earlier of (a) receipt of written instructions signed by both Concordia and Investor providing

for the disposition of such Contracts and assignments, (b) the payment in full, and release of all

the Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery
of the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase
Price.

SERVICING  AGREEMENT6.

6.1 Investor hereby engages and hires Concordia as its servicing agent for all

servicing matters related to the Contracts, including but not limited to sending monthly invoices

to Customers for payment, the col lection of payments, correspondence and telephone

communication with any Customer in default, imposition and collection of late payment fees and

NSF check charges, initiation at Concordia's sole discretion of all collection decisions, actions

and activities, including repossession, retention of attorneys or collection agents, making repairs

to damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating

to the Contracts and the vehicles covered by the Contracts, as if in all respects Concordia

remained the owner of the Contracts and had sole authority with respect to the collection and

disposition of the Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds
then due to Investor from collected funds received by Concordia. The monthly servicing reports
will report, for each Contract, the principal collected, the principal balance, and the interest due
to Investor.

. 6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per
month return (12% per annum, simple interest) on the then existing principal balance due under
the Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's
failure to cure such Default within thirty (30) days after receipt of written notice from Investor
describing such default in detail, the appointment of Concordia as the servicing agent for the
Contracts under this Agreement is irrevocable and can be modified only with the prior written

4
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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 @ 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.

I
7.2 If Concordia elects to purchase the Contracts from Investor under Section

7.1, nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by

Concordia of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia

shall be entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under
Section 7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

INVESTOR ACKNOWLEDGMENTS8.

Investor hereby acknowledges that the Contracts, if compared to other contracts

which were rated under industry standards from "A" to "D", with "A" being high quality with

financially strong Customers and/or considerable excess value in the vehicles subject to the

Contracts; and "D" being low quality with substantially weaker Customers and much less

protection in the value of die vehicles, the Contracts would probably be considered "C" or "D"

grade. For that reason, delinquent Contracts will not be unusual and there may be a large

number of Substitute Contracts. Investor further acknowledges the importance of utilizing an

experienced servicing agent for such Contracts and for that reason specifically agrees that (a)

the requirement under this Agreement that Concordia be retained as the servicing agent during

the entire term of the Contracts is a material condition to Concordia's willingness to enter this

Agreement, and (b) the servicing fees to be paid to Concordia hereunder are fair and reasonable .

ARBITRATION9.

At the election of either party, any controversy, claim or dispute of any 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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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. et . This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed
by both parties or (b) the payment in full of all the Contracts.

10.2 Termination Upon Default. Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing
the Default in detail, then upon the election of the non-defaulting party and upon effective
written notice to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due,

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or
contracts between the parties ;

l

1(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 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 eidier party to the other is incorrect, false,
untrue or misleading in any material respect whatever.

6
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die fter De t11.2 . 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.

I

emulative Ri11.3 . All rights, remedies and Powers granted to the parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative
and may be exercised singularly or concurrently with such other rights as the parties may have.

|
n
I

12. MISCELLANEOUSl
l
I P wet ttorne12.1 . In order to carry out the servicing requirements of

this Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys
or agents) at any time, at Concordia's option, with or without notice to Investor, to do any or
all of the following in Investor's name or otherwise, its special attorney in fact, or agent, with
power to:

(a) insert Concordia's remittance address on all Contracts purchased
by Investor and being collected by Concordia;

(b) receive, open and dispose of all mail addressed to Investor from
any Customer,

(c) endorse the name of Investor, or Investor's fictitious trade name,
on any checks or other evidences of payment that may come into the possession of Concordia
on Contracts purchased by Investor or pursuant to default on any other documents relating to

-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;

compromise, prosecute, or defend any action, claim or proceeding(G)
as to said Contracts,

(0 from time to time offer a trade discount to a Customer exclusive
of Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to

carry out the purpose(s) of this Agreement.

12.2 H I arm] . 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 Furore 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.

12.5 Le al F . The prevailing party shall be entitled to receive all attorney's
fees, costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement
and any documents prepared in connection herewith, and/or protecting, preserving or enforcing
any right granted under this Agreement, whether or not suit is brought. In any lawsuit,
arbitration or other proceeding, including any and all appeals therefrom, the prevailing party
shall be entitled to recover its Legal Fees wherever applicable.

liforni 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.

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.

I

I
12.8 t r Ree ant. This Agreement, and any exhibits and schedules

attached hereto, constitutes the entire agreement of the parties and supersedes all other prior
agreements, understandings, representations and warranties, whether written or oral. This
Agreement may be amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex ,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage
and fees prepaid, or equivalent private messenger/delivery  serv ice offering s ignature
acknowledgement by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed
below, new addresses provided by the parties, or wherever located :

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN:  Ken Crowder

If to Investor: e row orJ  f f B  l Ma DaChau

CA

COS
N

12. 10 Waiver of Jury Trial. (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOW LEDGE THE EXT T ATTE ND ANT TO TR I AL  B Y
JURY,  AND THEREFORE BOTH CLIENT A CO CORDI A W AI VE  ANY  R I GHT TO
TRIAL  BY J URY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING
TO THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 24th day of September 1998, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By: . !
Kenneth Crowder
Presi nt

Investor: 1/ 4 I/. ,/
14 /.

/E f/9 1
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as
of September 24, 1998 by and between Concordia Financing Co., Ltd. , a California corporation
("Concordia"), Jeff Barlow and Mayna Chau, a husband and wife ("Investor"), and E R
Financial and Advisory Service, an Arizona business ("Custodian"), collectively referred to
herein as "the parties".

R E C I T A LS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated September 24, 1998 (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 Sade
Agreement are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under
the Sale Contract, and Custodian is willing to serve in such capacity under the terms of this
Agreement.

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:

A1. into  nt  o f t . The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

Deliver me t2. . Concurrent with the execution of
this Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all
ev idences 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 assignments as provided herein for the Contracts.

3. Holding P rt . 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. 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. Amen m t

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 Investor
in writing of his transfer of such documents, whereupon, in either case, Custodian shall be
relieved of all Mrther 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.

7.1 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.

l
l

Concordia: Concordia Financing Co., Ltd.
a California corporation

25% /....4.,
Kenneth Crowder
President

4
Investor: A 4/.Mft/A

/
1

I/14-4 !z ,
!

Custodian: rv/8

'/Jeff Barlow nd Mayna Chau

£ 4 I*t/u9-(I
for E Financial
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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

Eltective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on September 24, 1998 by and between Drs Jest Barlow and

Mayna Chau and Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby

amended in the following respects:

RECITALS

A.

I

WHEREAS on or about September 24, 1998 Drs Jeff Barlow and Moyna

Chau and Concordia entered into the Sale of Contracts and Servicing Agreement where

I

c .

under, among other things, Concordia was to make certain monthly payments, and

B. WHEREAS Concordia has, as a matter of practice, been paying Drs Jeff

Barlow and Mayna Chau monthly an amount equal to a 134 percent return Q per

annum simple interest) on the total "purchase price" as that term is defined,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

o. WHEREAS Drs Jeff Barlow and Mayna Chau 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 Drs Jeff Barlow and

Mayna Chau monthly payments in an amount equal to the interest payments Concordia

EXHIBIT
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has been making to Drs Jeff Barlow and Mayna Chou. These monthly payments shall,

however constitute, and be characterized as, a repayment of the principal of the

purchase price as that term is defined in the Sale of Contracts and Servicing

Agreement.

3.

I
I 4.

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 /
y

/
1 /

.By: . .et# flow

,J
By:

Mayna C

ACC009426
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

i
!

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on September 24, 1998 by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Jeff Barlow & Mayra Chau is

hereby amended in the following respects:

RECITALS

A.

c.

WHEREAS on or about September 24, 1998Concordia and Jeff 8ar1ow &

Moyna Chou 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 Jeff Barlow & Mayna Chau's investment balance. Jeff

8ar1ow & Mayra Chau is familiar with Concordia's financial conditions and has

determined any attempt to collect the full amount of the investment balance would be a

useless act which would produce nothing and it would be spending good money to no

positive end.

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Because of Concordia's financial condition where its total liabilities

significantly exceed the fair market value of its total assets, 55% of the investment

1

EXHIBIT
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3.

6.

7.

8.

9.

balance as of February 1, 2009, is hereby cancelled as a bad debt as there is no

reasonable possibility that any enforced collection efforts will result in the cancelled

amount of the Agreement being covered. Accordingly, the investment amount under

the Agreement shall be reduced from $60,975.58 to $10,223. 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 Conoordia at

the election of Jeff 8ar1ow & Mayne Chau. In the event that Jeff Bad ow & Moyna Chou

fails to elect the custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4. Section 4.2 of the Agreement shall be deleted in its entirety.

5. Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

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
i

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Jeff Barlow & Mayna Chau

12.

hereby releases Concordia, its officers, directors, agents and employees, from any and

all liability under the original Agreement except as herein amended.

Neither this Second Amendment nor the previous Amendment nor the

underlying Agreement may be orally changed or amended. Any further charges shall

be effective only upon the execution of a written agreement signed by the parties

hereto.i

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President

INVESTOR

. / 4

/

By: '
/

Jeff. kw & Mayna Chau
/

3
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CONCORDIA FINANCING co., LTD.»
Sale of Contracts and Servicing Agreement

I.

I
I
i
I
:

I
I

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 James D Brockmeier and Julie A Carlisle, a married couple
("Investor") hereinafter collectively referred to as "the parties."

R EC ITS LS

Concordia desires to obtain short term financing by factoring, selling and signingA.
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 Mick (tractor and/or trailer) conditional
sales contracts listed in Exhibi t  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 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 toa 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.

l
1.4 "Custodian" means E R Financial and Advisory Service, who shall hold the

originally executed Contracts with transferable title documents, pursuant to the terms of the
Agreement.

l ACC009460
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1 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
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.

l1. 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
1

2. SALE OF CONTRACTS

I

Concordia hereby sells, assigns and transfers to Investor those Contracts described
in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $49,345.75
as of the date hereof plus $654.25 additional monies held for investment, for a purchase price of
$50,000 (the "Purchase Price").

3. W ARRANTIES

l

I

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
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 ACC009461
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3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, del Iver and acceptance of merchandise or
performance of service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any pan or
way whatsoever, the business of any Dealer having Contracts which are factored by Concordia
to Investor under this Agreement.

3. 6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales ,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace
the Contract having a Contract Default, by delivering such originally executed Substitute Contract
to the Custodian with executed title transfer documents, and, within 2 business days after receipt
of such Substitute Contract and related documents, the Custodian shall place the Contract having
the Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of
this Agreement. The Custodian shall hold the Contracts for the benefit of Concordia and Investor.
Contracts shall from time to time be released by the Custodian to Concordia, upon receipt of
Concordia's written representation, a copy of which shall be mailed to Investor by Concordia as
part of the monthly report required by Section 6.2 hereof, that the Contract to be released either
(a) has been paid iii 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.

3
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4.3 Assuming no Default by Concordia under this Agreement, the Custodian
shall continue to hold the originally executed Contracts and all executed assignments of title until
the earlier of (a) receipt of written instructions signed by both Concordia and Investor providing
for the disposition of such Contracts and assignments, (b) the payment in full, and release of all
the Contracts to Concordia for return to the Customers.

i
i
I
I

I 1
| .

I I

FUNDING5.

:.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.

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 collect ion of  payments,  cor respondence 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 changes, 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
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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 unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing
principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts
within ninety (90) days after receipt of written notice from Investor of Investor's intention to sell
the Contracts, which notice shall specifically reference this Section 7 and describe the Contracts
which Investor intends to sell, the identity, address and telephone number of the prospective
purchaser (the "Prospective Purchaser") and the terms of the proposed sale.i

I

I

!

7.2 If Concordia elects to purchase the Contracts from Investor under Section
7.1, nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by
Concordia of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia
shall be entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under
Section 7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTSI

i
i

z

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 acWowledges 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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10. TERM AND TERMINATION.
i

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.

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 die 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"):

(al Either party fails to pay any amount to the other party when due,

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

(c) A receiver or trustee is appointed for any or all of the assets of either

party 9

(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.

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

6
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be effective must specifically describe the default, Investor may do any one or more of the

following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts toa third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

mol tve R11.3 . All rights, remedies and Powers granted to the parties
in this Agreement, or in any other agreement given by one path to the other, are cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

I 12. MISCELLANEOUS

I
II
I

I

12. 1 Power of Attornev. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys or
agents) at any time, at Concordia's option, with or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power

I to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia,

<b> receive, open and dispose of all mail addressed to Investor from any
Customer,

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

7 ACC009466
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II

i (d) in Concordia's name, as servicing agent for Investor, or otherwise,

demand, sue for, collect, and give releases for any and all monies due or to become due on
Contracts,

compromise, prosecute, or defend any action, claim or proceeding(c)
as to said Contracts ,

(0 from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and .

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 Hold Harmless. Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees
Investor may incur by reason of (i) Concordia's breach of or failure to perform any of its
warranties, guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's
collecting or attempting to collect any Contracts.

12.3 Binding on Future Parties. This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

|

I

n
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 al F . The prevailing party shall be entitled to receive all attorney's
fees, costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and
any documents prepared in connection herewith, and/or protecting, preserving or enforcing any
right granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or
other proceeding, including any and all appeals therefrom, the prevailing party shall be entitled
to recover its Legal Fees wherever applicable.

l
1
I

\
Ia l

12.6 California Law. This Agreement shall be governed by and construed both
as to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

I

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.
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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 N ice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first cI.assmail 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: James Brockmeier
or Julie Carlisle

A
_- Z -

( In
T

12. 10 Waiver of Jury Trial. i ta l ) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTRE COS ATTENDANT TO TRIAL BY
JURY, AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION OR PROCEEDING ORTRANSACTIONRELATING TO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this let day of January 2000, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By:
rI I

&,ac
Kenneth r

7
Investor:

7
4 J Z

g g.* ow
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1 CUSTODIAL AGREEMENT

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"), James D Brockmeier and Julie A Carlisle, a married couple ("Investor"), and E
R Financial and Advisory Service, an Arizona company ("Custodian"), collectively referred to
herein as "the parties".

REC ITALS

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated January 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 Sade
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale
Agreement are incorporated herein by this reference.II

l
B. The Sale Contract requires die appointment of a custodian to hold the

originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under
the Sale Contract, and Custodian is willing to serve in such capacity under the terms of this
Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged , including the mutual covenants herein contained, the parties hereto
agree as follows:

A!!
1. t nt of u  t ion 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.

l

i
l EXHIBIT1
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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:

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. rAmendment Re i nay n Into l

I

I

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days'
written notice to both Concordia and Investor. Should Custodian resign as herein provided, after
the effective date of such resignation he shall not be required to accept any additional documents
but his only duty shall be to hold the documents in its possession for a period of not more than
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 dies Section 5. 1.

2
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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.

6. Fees  n x senses. 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 "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 Indemnities.

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

Kenneth Crowder
Pres id

Investor: A
1 A / IA A A

7 ' " /n
i

Custodian:

1 .
gnllngllwmv

l
R Finance nd Advisory Service

I
n
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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 James D Brockmeier and Julie

A Carlisle and Concordia Financing Co., Ltd., a corporation ("Concordia"), is hereby

amended in the following respects:

RECITALS

A. WHEREAS on or about January 1 , 2000 James D Brockmeier and Julie A

Carlisle and Concordia entered into the Sale of Contracts and Servicing Agreement

where under, among other things, Concordia was to make certain monthly payments,

i and

B.

c.

WHEREAS Concordia has, as a matter of practice, been paying James D

Brockmeier and Julie A Carlisle monthly an amount equal to a _We percent return (

per annum simple interest) on the total "purchase price" as that term is defined,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS James D Brockmeier and Julie A Carlisle 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 James D Brockmeier

EXHIBITACC009452
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4.

and Julie A Carlisle monthly payments in an amount equal to the interest payments

Concordia has been making to James D Brockmeier and Julie A Carlisle. These

monthly payments shall, however constitute, and be characterized as, a repayment of

the principal of the purchase price as that term is defined in the Sale of Contracts and

Servicing Agreement.

3. Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be elective 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

f

B y : ; \ 8 4 9
Ja s D eyer

l v
L . .By:

.;~.war--" 149
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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 Julie A Carlisle is hereby amended

in the following respects:

RECITALS

B.

c.

A. WHEREAS on or about January 1, 2000, Concordia and Julie A Carlisle

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

hereto as Exhibit "A", and

WHEREAS effective February 1, 2009, the parties entered into an

Amendment of the Sale of Contracts and Servicing a copy of which Amendment is

attached hereto as Exhibit "B", and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount Julie A Carlisle's investment balance. Julie A Carlisle is

familiar with Concordia's financial conditions and has determined any attempt to collect

the lull 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 $98,383.44 to $1e,4e5.9s.

Section 1.4 at the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of Julie A Carlisle. In the event that Julie A Carlisle fails to elect the

3.

custodian, Concordia will be the Custodian.

Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

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.

Sec:tion 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

s .

7.

8.

be deleted in its entirety.

Section 11.1 (d) of the Agreement shall be deleted in its entirety.

Section 11.1 (e) of the Agreement shall be deleted in its entirety.

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

9. Section 11 .2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, Julie A Carlisle hereby releases

Concordia, its officers, directors, agents and employees, from any and all liability under

the original Agreement except as herein amended,cl3suvvu/\8 n6nm8 WJL9
wed .

If
0

Neither this Second Amendment nor the previous Amendment nor the

\

l

12.

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 Corporationolé iJhm %&L

bas (C6,U) e
By:

Christopher Crowder
Presidenthis

oP d`l \Dvlm~\1s<d
INVESTOR

B

l a m  S l i ( / ' L l n

98611n3 I Qt/v~
blade/mailggdi iv\ Ol/0l./,r *to
Yacfluc.
0\'\ ll\l\w~.L3 owed

* D  vw - l»Lv l_6.er *i lat
flvvevmlvnavVv Lm 900q

€b6mmn\ l¢H4,¢-5
Julie A Carlisle
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CONCORDIA FINANCING co., LTD.
l

Sale of Contracts and Servicing Agreement

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of October 6, 1999 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and Bonnie Ferris, Trustee for the Ferris Trust dated 7/1/92
("Investor") hereinafter collectively referred to as "the parties."

R EC I TA LS

I
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
acknowledged, the parties agree as follows:

1. DEFINITIONS

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional
sales contracts listed in Exl1il2iLA attached hereto, including all Substitute Contracts .

v

1.2 "Contract Default" means any of the following: a Customer fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement
to do so; a Customer fails to make three (3) consecutive monthly payments under the Contract,
a Customer files any form of bankruptcy proceeding, or such proceeding is filed against a
customer, a repossession is ordered for a vehicle under a Contract, or an insurance claim is made
with respect to a vehicle under a Contract for repairs in excess of 25 % of the value of the vehicle;
or a Customer Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "Custodian" means E R Financial and Advisory Service, who shall hold die
originally executed Contracts, with transferable title documents, pursuant to the terms of the
Agreement.

1

EXHIBITS
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1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of
any kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by
Investor.

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee

under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section ll hereof.

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1. 10 "Substitute Contract" means a Contract having no known Contract Default

which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing

an existing Contract having an equal or lesser principal balance for which a Contract Default has

occurred.

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described
in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $109,142.30
plus $10,857.7 to be invested as of the date hereof, for a purchase price of $120,000 (the
"Purchase Price").

3. WARRANTIES

As an inducement for Investor to enter into this Agreement, and with full
knowledge that the truth and accuracy of the warranties in this Agreement are being relied upon
by Investor, Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,

without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the

Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed

statement of indebtedness by Customer for a sum certain of which is due and payable in

accordance with the terms of such Contract, and, to the best knowledge of Concordia, is not

subject to any defenses which would preclude payment by the Customer in accordance with the

terms of the Contract.

2
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3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or

performance of service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts which are factored by Concordia

to Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales ,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace
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 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 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.

3
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4.3 Assuming no Default by Concordia under this Agreement, the Custodian
shall continue to hold the originally executed Contracts and all executed assignments of title until
the earlier of (a) receipt of written instructions signed by both Concordia and Investor providing
for the disposition of such Contracts and assignments, (b) the payment in full, and release of all
the Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery
of the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase
Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices
to Customers for payment, the collection of payments, correspondence and telephone
communication with any Customer in default, imposition and collection of late payment fees and
NSF check charges, initiation at Concordia's sole discretion of all collection decisions, actions and
activities, including repossession, retention of attorneys or collection agents, making repairs to
damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating to the
Contracts and the vehicles covered by the Contracts, as if in all respects Concordia remained the
owner of the Contracts and had sole authority with respect to the collection and disposition of the
Contracts

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 1% per
month return (12% per annum, simple interest) on the then existing principal balance due under
the Contracts. Subject only to a Default under this Agreement by Concordia, and Concordia's
failure to cure such Default within thirty (30) days after receipt of written notice from Investor
describing such default in detail, the appointment of Concordia as the servicing agent for the
Contracts under this Agreement is irrevocable and can be modified only with the prior written
consent of Concordia, which consent may be withheld by Concordia for any reason whatsoever
without regard to any standard of reasonableness.

4
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7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of the Contracts shall be void ah 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)daysafter receipt of writtennotice 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.

73 If Concordia elects not to purchase the Contracts from Investor under
Section 7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS|

H
i
I
I

I

I
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.

At the election of either party, any controversy, claim or dispute of any kind Br
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.

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 Me 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"):

(2) Either party fails to pay any amount to the other party when due,

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties ;

(c) A receiver or trustee is appointed for any or all of the assets of either

party ;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s) ,

(e) Any involuntary petition in bankruptcy is filed against either party
and is not dismissed within 60 days;

(f) Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof, and/or

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the other is incorrect, false,
untrue or misleading in any material respect whatever.

R fter Default11.2 . 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

ACC009527
BERSCH



4

i
be effective must specifically describe the default, Investor may do any one or more of the
following:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

i

(c) 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.

I11.3 Cum I riv R h . All rights, remedies and Powers granted to die parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

MISCELLANEOUS12.

12.1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys or
agents) at any time, at Concordia's option, with or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power
to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia;

(b) receive, open and dispose of all mail addressed to Investor from any
Customer,

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

7
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(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,

(t) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

|

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 Le a e . The prevailing party shall be entitled to receive all attorney's
fees, costs and/or expenses ("Legal Fees") incurred by such party in enforcing this Agreement and
any documents prepared in connection herewith, and/or protecting, preserving or enforcing any
right granted under this Agreement, whether or not suit is brought. In any lawsuit, arbitration or
other proceeding, including any and all appeals 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 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.

8
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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 N ic . 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: Bonnie Ferris

_
12. 10 Waiver of Jury Trial. (Initial) BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME COST ATTENDANT TO TRIAL BY
JURY, AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 6th day of October 1999, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

l
W

9
l

1
4
WBy:

Kenneth Crowder
President

Investor:

. .
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Exhibit A:

List of Contracts

Name of Customer 19DealerPrincipal Amount As of

i

1

I

Total: $
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AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on October 6, 1999 by and between Bonnie Ferris, Trustee for the

Ferris Trust dated 7/1/92 and Concordia Financing Co., Ltd., a corporation

("Concordia"), is hereby amended in the following respects:

RECITALS

A.

I
I

C.

WHEREAS on or about October 6, 1999 Bonnie Ferris, Trustee for the

Ferris Trust dated 7/1 /92 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 Bonnie

Ferris, Trustee for the Ferris Trust dated 7/1 /92 monthly an amount equal to a go

percent return (1% per annum simple interest) on the total "purchase price" as that

term is defined ,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

o. WHEREAS Bonnie Ferris, Trustee for the Ferris Trust dated 7/1 /92

desires to continue to receive regular monthly payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted.
43
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a.

4.

In place thereon, Concordia will continue to pay to Bonnie Ferris, Trustee

for the Ferris Trust dated 7/1 /92 monthly payments in an amount equal to the interest

payments Concordia has been making to Bonnie Ferris, Trustee for the Ferris Trust

dated 7/1/92. 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 asamended 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

9

By: 3 . 2 .
Bonnie Ferris
Trustee for the Ferris Trust dated 7/1/92
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SECOND AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

Effective as of December 1, 2011, the Sale of Contracts and Servicing

Agreement ("Agreement") executed on October 6, 2009, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and Bonnie Ferris is hereby amended

in the following respects:

RECITALS

WHEREAS on or about October 6, 2009, Concordia and Bonnie Ferris

hereto as Exhibit "A",

B.

c.

A.

entered into a Sale of Contracts and Servicing Agreement, a copy of which is attached

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 "B", and

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
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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

2.

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 Bonnie Ferris. In the event that Bonnie Ferris fails to elect the custodian,

Concordia will be the Custodian.

3. Section 3.1 of the Agreement shall be deleted in its entirety and the

following inserted instead: Concordia is insolvent and even though it may have

sufficient financial liquidity over the next year to make payments to investors, it will

continue to be or characterized as insolvent. To the best of Concordia's knowledge and

belief, the dealers and the customers named in the contracts are solvent.

4.

5.

6.

7.

8.

9.

Section 4.2 of the Agreement shall be deleted in its entirety.

Section 7, including subsections 7.1, 7.2 and 7.3 of the Agreement shall

be deleted in its entirety.

Section 11 .1 (d) of the Agreement shall be deleted in its entirety.

Section 11 .1 (e) of the Agreement shall be deleted in its entirety.

Section 11 .2(d) of the Agreement shall be deleted in its entirety.

Section 11.2(e) of the Agreement shall be deleted in its entirety and the

following inserted instead: Assign or transfer the Contracts to Investor or a third party

directed by Investor.

10. Except as amended by this Second Amendment and the previous

2
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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and 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

1l
l

By:
Christopher Crowder
PresidentI

I

INVESTOR

By:
Bonnie Ferris

§&r¢\1LLL
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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 July 15, 1999 by and between Concordia Financing Co., Ltd., a California
corporation ("Concordia"), and John Gil je Inc, an Arizona company ("Investor") hereinafter
collectively referred to as "the parties. "

R E C I T A L S

A. Concordia desires to obtain short term financing by factoring, selling and assigning
to Investor certain truck (tractor and/or trailer) conditional sales contracts, and Concordia is
willing to service such contracts for Investor.

B. Investor desires to purchase conditional sales contracts from Concordia on the terms
and conditions stated herein, including but not limited to the mutual condition that Concordia
service such contracts.

\
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 in Exhibi t  A attached hereto, including all Substitute Contracts.

1.2 "Contract Default" means anyof 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 banlauptcy proceeding, or such proceeding is filed against a
customer, a repossession is ordered for a vehicle under a Contract, or an insurance claim is made
with respect to a vehicle under a Contract for repairs in excess of 25 % of the value of the vehicle;
or a Customer Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the filing of a Petition in Bankruptcy.

1.4 "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.

EXHIBIT1
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1.5 "Customer" means the account debtor under a Contract.

1.6 "Customer Dispute" means any claim by Customer against Concordia, of
any kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by
Investor.

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee
under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

1. 10 "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing
an existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred

2. SALE OF CONTRACTS

Concordia hereby sells, assigns and transfers to Investor those Contracts described
in Exhibit A, which the parties agree have an aggregate unpaid principal amount of $50,010.54
as of the date hereof plus $760.01 held for investment, for a purchase price of $50,770.55 (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

is an accurate and undisputed3.3 Each Contract offered for sale to Investor
statement of indebtedness by Customer for a sum certain of which is due and payable in
accordance with the terms of such Contract, and, to the best knowledge of Concordia, is not
subject to any defenses which would preclude payment by the Customer in accordance with the
terms of the Contract.

2
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3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or
performance of service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part or

way whatsoever, the business of any Dealer having Contracts which are factored by Concordia

to Investor under this Agreement.

3.6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit

check of the Customer to determine the payment risk. The Contracts represent commercial sales,

which means that the underlying vehicles will be used for business purposes and that the sales and

the Contracts are governed by the California Commercial Code or the Commercial Code of the

applicable state where the Dealer is located.

3.7 Within ten (10) business days after Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a Substitute Contract to Investor to replace
the Contract having a Contract Default, by delivering such originally executed Substitute Contract
to the Custodian with executed title transfer documents, and, within 2 business days after receipt
of such Substitute Contract and related documents, the Custodian shall place the Contract having
the Contract Default in the U.S. mail for return to Concordia.

4. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of
this Agreement. The Custodian shall hold the Contracts for the benefit of Concordia and Investor.
Contracts shall from time to time be released by the Custodian to Concordia, upon receipt of
Concordia's written representation, a copy of which shall be mailed to Investor by Concordia as
part of the monthly report required by Section 6.2 hereof, that the Contract to be released either
(a) has been paid in full and must be returned to the Customer, or (b) has incurred a Contract
Default and is to be concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is
received by Concordia to cure such Default. If Concordia fails to cure such Default within such
30-day cure period, Investor may, at its option, unilaterally instruct the Custodian to release to
Investor the originally executed Contracts and all executed assignments then in the possession of
the Custodian. Upon receipt of such originally executed Contracts and executed assignments,
Investor may, at his option, and in addition to all other remedies available to Investor, file the title
instruments and effect the legal transfer of title to Investor.

3
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4.3 Assuming no Default by Concordia under this Agreement, the Custodian
shall continue to hold the originally executed Contracts and all executed assignments of title until
the earlier of (a) receipt of written instructions signed by both Concordia and Investor providing
for die disposition of such Contracts and assignments, (b) the payment in full, and release of all
the Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently with the execution of this Agreement by the parties, and the delivery
of the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase
Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices
to Customers for payment, the collection of payments, correspondence and telephone
communication with any Customer in default, imposition and collection of late payment fees and
NSF check charges, initiation at Concordia's sole discretion of all collection decisions, actions and
activities, including repossession, retention of attorneys or collection agents, making repairs to
damaged vehicles, reselling repossessed vehicles and all other matters and decisions relating to the
Contracts and the vehicles covered by the Contracts, as if in all respects Concordia remained the
owner of the Contracts and had sole authority with respect to the collection and disposition of the
Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 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 0.8333 % 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.

_4-
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7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR.

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of the Contracts shallbevoid 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 die 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, diem the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

I
i

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.

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.
i

10. Term. This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by
both parties or (b) the payment in full of all the Contracts.

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) daysafter 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 12§falM. 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 odder agreements or contracts
between the parties;

(c) A receiver or trustee is appointed for any or all of the assets of either

party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the benefit of creditors or
voluntarily files under bankruptcy or similar law(s);

(e) Any involuntary petition in bankruptcy is filed against either party
and is not dismissed within 60 days;

(0 Any levies of attachment, executions, tax assessment or similar
process is issued against either party and is not released within thirty (30) days thereof; and/or

I

I (g) Any doctunent, statement, writing, warranty, representation, report,
certificate, financial statement made or delivered by either party to the odder 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:

(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.

um I r iv R i  h11.3 . All rights, remedies and Powers granted to the parties
in this Agreement, or in any other agreement given by one party to the other, be cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

MISCELLANEOUS12.

12. 1 Pow . In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys or
agents) at any time, at Concordia's option, with or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power
to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia,

(b) receive, open and dispose of all mail addressed to Investor from any
Customer,

:

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement,

7
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(d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on
Contracts;

I

I

I

i
I

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.

l

l
l

12.2 o ld H  r  l . Concordia agrees to indemnify and hold Investor harmless
against any and all claims, losses, expenses, costs, obligations, liabilities, and attorneys' fees
Investor may incur by reason of (i) Concordia's breach of or failure to perform any of its
warranties, guarantees, commitments, or covenants in this Agreement, or (ii) Concordia's
collecting or attempting to collect any Contracts.

12.3 This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

l

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party A waiver of a pay 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.

Mia Law12.6 . This Agreement shall be governed by and construed both
as to validity and performance and enforced in accordance with the laws of the State of California,
without giving effect to the choice of law principles thereof.

Inv Ii rove Io12.7 . If any provision(s) of this Agreement shall be declared
illegal, contrary to law or policy, or otherwise unenforceable, it is agreed that such provision shall
be disregarded and that all other provisions of this Agreement shall remain in full force and effect
8 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 N ti e. 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: John Gil je inc

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 ORTRANSACTION RELATINGTO
THIS AGREEMENT OR ANY AGREEMENT(S) RELATED HERETO.

Executed this 22nd day of July, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By:
Kenneth Crowder
Pres ¢IlI

.r
n \

Investor: \ I

Q  . /
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CUSTODIAL AGREEMENT
I

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
July 15, 1999 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), John Gil je Inc, an Arizona company ("Investor"), and E R Financial and
Advisory Service, an Arizona company ("Custodian"), collectively referred to herein as "the
parties".

RE C I T A L s

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated July 15, 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 the and exact copy of the Sale
Agreement has been delivered to Custodian, and all the terms and provisions of the Sale
Agreement are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under
the Sale Contract, and Custodian is willing to serve in such capacity under the terms of this
Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, including the mutual covenants herein contained, the parties hereto
agree as follows :

1
I

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

iv Cu t ion

I

2. . Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all
evidences of title with respect to the vehicles covered by the Contracts, with separate assignments
executed by Concordia which effect the arrangement and transfer of the Contracts and title to the
vehicles to Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be
originally executed and shall be accompanied by evidencesof title and separate assignments as
provided herein for the Contracts.

er3. Holdi P . Custodian shall hold the Contracts and related documents
for the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale
Agreement.

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:

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.

Am r5. men R i nation

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
five (5) business days following the effective date of such resignation, at which time (a) if a
successor custodian shall have been appointed by Concordia and Investor and written notice
thereof (including the name and address of such successor custodian) shall have been given to the
resigning Custodian by Concordia and Investor the Issuer and such successor custodian, then the
resigning Custodian shall deliver the documents in his possession to the successor custodian, or
(b) if the resigning custodian shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all the
documents in his possession back to Concordia, and the resigning Custodian shall notify Investor
in writing of his transfer of such documents, whereupon, in either case, Custodian shall be
relieved of all further obligations and released from all liability under this Agreement. Without
limiting the provisions of Section 6 hereof, the resigning Custodian shall be entitled to be
reimbursed by Concordia for any expenses incurred in connection with his resignation, and
transfer of the custodial documents to a successor custodian pursuant to this Section 5. 1.

2
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5 . 2 Should the parties not designate a successor custodian within 30 days

of the Customer's resignation, or should any dispute arise with respect to the custodial documents ,
this Agreement or die 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 and x e e . Concordia shall pay Custodian a fee for his services
in the amount of 0.416% per month of the principal balance, payable monthly.

7. Indemnification and Contribution.

I7. 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 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 WI-IEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia:l Concordia Financing Co., Ltd.
a California corporation

~» . 8
Kennedl Crowder
Presid

/ IA
K

!

Investor :

Custodian:

E R Financial and Advisory Service

-3-
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CONCORDIA FINANCING co., LTD.

wentervtcme t C dS A

This Sale of Contracts and Servicing Agreement ("Agreement") is entered into to
be effective as of December 8, 1999 by and between Concordia Financing Co., Ltd. , a California
corporation ("Concordia"), and John Gil je Inc, an Arizona company ("Investor") hereinafter
collectively referred to as "the parties."

REC 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.

I

II B. Investor desires to purchase conditional sales contracts from Concordia on die 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 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 vehicleundera Contract,oran 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 Banlmiptcy.

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

1.6 "Customer Dispute" means any claim by Customer against Concordia, of
any kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by
Investor.

1.7 "Dealer" means an existing licensed truck dealer who is named as the payee

under a Contract and who has sold the Contract, at a discount, to Concordia.

1.8 "Default" shall have the meaning set forth in Section 11 hereof.

1.9 "Purchase Price" shall have the meaning set forth in Section 2 hereof.

.

i

I

I

1.10 "Substitute Contract" means a Contract having no known Contract Default
which is delivered to the Custodian for transfer to Investor for the purpose of Investor replacing
an existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred

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 $85,910.21
as of the date hereof, for a purchase price of $85,770.55 (the "Purchase Price").

WARRANTIES3.

As an inducement for Investor to enter into this Agreement, and with full
knowledge that the truth and accuracy of the warranties in this Agreement are being relied upon
by Investor, Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,

without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawful owner of, and has good and undisputed title to, the

Contracts.

3.3 Each Contract offered for sale to Investor is an accurate and undisputed

statement of indebtedness by Customer for a sum certain of which is due and payable in

accordance with the terms of such Contract, and, to the best knowledge of Concordia, is not

subject to any defenses which would preclude payment by the Customer in accordance with the

terms of the Contract.
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3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or
performance of service by Dealer to Customer.

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 ah factored by Concordia
to Investor under this Agreement.

l
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.

l
I

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 shallplace the Contract having
the Contract Default in the U.S. mail for return to Concordia.I

n
4. CUSTODIAN; DEFAULT

I

I

4.1 Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of
this Agreement. The Custodian shall hold the Contracts for the benefit of Concordia and Investor .
Contracts shall from time to time be released by the Custodian to Concordia, upon receipt of
Concordia's written representation, a ropy of which shall be mailed to Investor by Concordia as
pm of the monthly report required by Section 6.2 hereof, that the Contract to be released either
(a) has been paid in full and must be returned to the Customer, or (b) has incurred a Contract
Default and is to be concurrently replaced with a substitute Contract.

I.
| .
I
I

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.
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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 alignments, (b) the payment in full, and release of all
the Contracts to Concordia for return to the Customers.

5. FUNDING

I

s
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|

I
6. SERVICING AGREEMENT

I

.
I

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices
to Customers for payment, the collection of payments, correspondence and telephone
communication with any Customer in default, imposition and collection 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, resellingrepossessed 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

x

1.
I 6.2 As part of its responsibility as servicing agent for the Contracts, Concordia

shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 0. 8333 % 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.

4
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7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR
\

7. 1 Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of the Contracts shall be void Lbinitio, unless prior to such sale, transfer or assignment (a)
Investor first offers such Contracts to Concordia for purchase for 95% of the then existing
principal balance due under the Contracts, and (b) Concordia fails to purchase such Contracts
within ninety (90) days after receipt of written notice from Investor of Investor's intention to sell
the Contracts, which notice shall specifically reference this Section 7 and describe the Contracts
which Investor intends to sell, the identity, address and telephone number of the prospective
purchaser (the "Prospective Purchaser") and the terms of the proposed sale.

7.2 If Concordia elects to purchase the Contracts from Investor under Section
7. 1, nothing contained herein shall preclude or prohibit the subsequent or concurrent sale by
Concordia of the Contracts to the Prospective Purchaser, and in the event of such sale Concordia
shall be entitled to retain any profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase the Contracts from Investor under
Section 7. 1, and Investor subsequently sells the Contracts to the Prospective Purchaser, then the
Prospective Purchaser shall be bound by the terms of this Agreement, including but not limited
to the servicing provisions of Section 6 hereof.

8. INVESTOR ACKNOWLEDGMENTS

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" being high quality with
financially strong Customers and/or considerable excess value in the vehicles subject to the
Contracts; and "D" being low quality with substantially weaker Customers and much less
protection in the value of the vehicles, the Contracts would probably be considered "C" or "D"
grade. For that reason, delinquent Contracts will not be unusual and there may be a large number
of Substitute Contracts. Investor further acknowledges the importance of utilizing an experienced
servicing agent for such Contracts and for that reason specifically agrees that (a) the requirement
under this Agreement that Concordia be retained as the servicing agent during the entire term of
the Contracts is a material condition to Concordia's willingness to enter this Agreement, and (b)
the servicing fees to be paid to Concordia hereunder are fair and reasonable.

9. ARBITRATION

At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
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.

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"):

I
I to) Either party fails to pay any amount to the other party when due;

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties ,

(c) A receiver or trustee is appointed for any or all of the assets of either
party ,

(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:

(a) Notify the Custodian to release all the originally executed Contracts
and title transfer instruments to Investor.

(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(e) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof, which shall survive any termination of the Agreement and any
Default by Concordia.

11.3 Cumulative Rights. All rights, remedies and Powers granted to the parties
in this Agreement, or in any other agreement given by one party to the other, are cumulative and
may be exercised singularly or concurrently with such other rights as the parties may have.

12. MISCELLANEOUS

12. 1 Power of Attorney. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power of attorney, coupled with an
interest, authorizing and permitting Concordia (acting through any of its employees, attorneys or
agents) at any time, at Concordia's option, with or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power
to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia,

(b) receive, open and dispose of all mail addressed to Investor from any
Customer,

(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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I
I

(d) in Concordia's name, as servicing agent for Investor, or otherwise ,
demand, sue for, collect, and give releases for any and all monies due or to become due on
Contracts,

compromise, prosecute, or defend any action, claim or proceeding(el
as to said Contracts, l

s

(D from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 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.

Bin in utur ties12.3 . This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under
this Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver
of that or any other right on any subsequent occasion.I

I

12.5 Lggaljees. 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 pol icy, 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 ntr A reeden . This Agreement, and any exhibits and schedules attached
hereto, constitutes the entire agreement of the parties and supersedes all other prior agreements ,
understandings, representations and warranties, whether written or oral. This Agreement may be
amended only by written agreement executed by the parties.

12.9 Notice. All notices, requests, demands, and other communications
(collectively Notices) given or made pursuant to this Agreement shall be given if sent by telex,
telecopy, fax, first class mail or by registered or certified mail, return receipt requested, postage
and fees prepaid, or equivalent private messenger/delivery service offering signature
acknowledgement by recipient (Fedex, UPS, etc.), or by personal delivery, to the address listed
below, new addresses provided by the parties, or wherever located:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, California 91764
Fax: 909-483-2626
ATTN: Ken Crowder

hn ll IncIf to Investor:

AZ

..
i
I

W iver Ur rial -12.10 (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXTREME OST 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 8th day of December, at Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By: !3~»4»
Kenneth Crowder
President

Investor : John Gile

AZ
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CUSTODIAL AGREEMENT

THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into as of
December 8, 1999 by and between Concordia Financing Co., Ltd., a California corporation
("Concordia"), John Gil je Inc, an Arizona company ("Investor"), and E R Financial and
Advisory Service, an Arizona company ("Custodian"), collectively referred to herein as "the
parties".

...

i
: REC ITS LS

n.
i

A. Concordia and Investor have entered into a Sale of Contracts and Servicing
Agreement dated December 8, 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 the and exact copy of
the Sale Agreement has been delivered to Custodian, and all the terms and provisions of the Sale
Agreement are incorporated herein by this reference.

B. The Sale Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under
the Sale Contract, and Custodian is willing to serve in such capacity under the terms of this
Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, including the mutual covenants herein contained, the parties hereto
agree as follows:

I
i

I

I
I

1. A o i n k  n t t 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. H l in 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.

1
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inRih D i e . it. .
x

4. . 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.

R5. l  n  l  n n etAmendment I l der

I

i
E
i

5.1 This Agreement may be altered or amended only with the written
consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days'
written notice to both Concordia and Investor. Should Custodian resign as herein provided, after
the effective date of such resignation he shall not be required to accept any additional documents
but his only duty shall be to hold the documents in its possession for a period of not more than
five (5) business days following the effective date of such resignation, at which time (a) if a
successor custodian shall have been appointed by Concordia and Investor and written notice
thereof (including the name and address of such successor custodian) shall have been given to the
resigning Custodian by Concordia and Investor the Issuer and such successor custodian, then the
resigning Custodian shall deliver the documents in his possession to the successor custodian, or
(b) if the resigning custodian shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all the
documents in his possession back to Concordia, and the resigning Custodian shall notify Investor
in writing of his transfer of such documents, whereupon, in either case, Custodian shall be
relieved of all further obligations and released from all liability under this Agreement. 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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\

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.

6. F an Ex nae . Concordia shall pay Custodian a fee for his services
in the amount of 0.416% per month of the principal balance, payable monthly.

7. I e mf  1 attribution

7. 1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "Indemnitees") and Concordia agrees to hold them harmless from, any and all
loss, liability, cost, damage and expense, including, without limitation, reasonable counsel fees,
which the Indemnitees may suffer or incur by reason of any action, claim or proceeding brought
or threatened against the Indemnitees arising out of or relating in any way to this Agreement or
any transaction to which this Agreement relates, unless such action, claim or proceeding is the
result of the willful misconduct or negligence of the Indemnitees.

)

7.2 The provisions of this Section 7 shall survive any termination of this
Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

Kenneth Crowder
President

/Investor:

f

Custodian:

E R Financial ivory Service
/

3
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concoRD1A FINANCING co.,LTD..
i

teemal f onto an Servicing 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 John Gil je Inc, an Arizona company ("Investor") hereinafter
collectively referred to as "die parties. "

REC 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

1.1 "Contracts" means those certain truck (tractor and/or trailer) conditional
sales contracts listed in it A attached hereto, including all Substitute Contracts.é

i

1.2 "Contract Default" means any of the following: a Customer*fails to provide
the insurance required by the Contract for a vehicle within 30 days after notice of the requirement
to do so, a Customer fails to make three (3) consecutive monthly payments under the Contract,
a Customer files any form of bankruptcy proceeding, or such proceeding is filed against a
customer, a repossession is ordered for a vehicle under a Contract, or an insurance claim is made
with respect to a vehicle under a Contract for repairs in excess of 25 % of the value of the vehicle ,
or a Customer Dispute.

1.3 "Credit Problem" means the Customer is unable to pay trade debts due to
insolvency and/or the 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.
3

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 unpaidprincipal amount of $94,027.26
as of the date hereof, plus $5,573.26 held for investment, for a purchase price of $99,600.52 (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.

l
3.2 Concordia is the lawful owner of, and has good and undisputed title to, the

Contracts

3.3 Each Contract offered for sale to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in
accordance with the terms of such Contract, and, to the best knowledge of Concordia, is not
subject to any defenses which would preclude payment by the Customer in accordance with the
terms of the Contract.

2
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3.4 To the best knowledge of Concordia, each Contract offered for sale to
Investor is an accurate statement of a bonafide sale, deliver and acceptance of merchandise or
performance of service by Dealer to Customer.

3.5 Concordia does not own, control or exercise dominion over, in any part or
way whatsoever, the business of any Dealer having Contracts which are factored by Concordia
to Investor under this Agreement.

3 . 6 Prior to purchasing a Contract from any Dealer, Concordia conducts a credit
check of the Customer to determine the payment risk. The Contracts represent commercial sales,
which means that the underlying vehicles will be used for business purposes and that the sales and
the Contracts are governed by the California Commercial Code or the Commercial Code of the
applicable state where the Dealer is located.

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. CUSTODIAN; DEFAULT

4.1 Upon execution of this Agreement, the originally executed Contracts and
all evidences of title with respect to the vehicles covered by the Contracts, with separate
assignments executed by Concordia which effect the assignment and transfer of the Contracts and
title to the vehicles to Investor, shall be delivered by Concordia to the Custodian with a copy of
this Agreement. The Custodian shall hold the Contracts for the benefit of Concordia and Investor.
Contracts shall from time to time be released by the Custodian to Concordia, upon receipt of
Concordia's written representation, a copy of which shall be mailed to Investor by Concordia as
part of the monthly report required by Section 6.2 hereof, that the Contract to be released either
(a) has been paid in full and must be returned to the Customer, or (b) has incurred a Contract
Default and is to be concurrently replaced with a substitute Contract.

4.2 Upon any Default under this Agreement by Concordia, Investor shall
concurrently notify Concordia and the Custodian of the Default, describing the Default specifically
and in detail, and providing Concordia thirty (30) days from the date such written notice is
received by Concordia to cure such Default. If Concordia fails to cure such Default within such
30-day cure period, Investor may, at its option, unilaterally instruct the Custodian to release to
Investor the originally executed Contracts and all executed assignments then in the possession of
the Custodian. Upon receipt of such originally executed Contracts and executed assignments ,
Investor may, at his option, and in addition to all other remedies available to Investor, file the title
instruments and effect the legal transfer of title to Investor.

3
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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 Mil, and release of all
the Contracts to Concordia for return to the Customers.

5. FUNDING

Concurrently wide the execution of this Agreement by the parties, and the delivery
of the originally executed Contracts and executed title transfer documents by Concordia to the
Custodian, Investor shall wire or deliver to Concordia funds in the full amount of the Purchase
Price.

6. SERVICING AGREEMENT

6.1 Investor hereby engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but not limited to sending monthly invoices
to Customers for payment, the collection of payments, correspondence and telephone
communication with any Customer in default, imposition and collection of late payment fees and
NSF check charges, initiation at Concordia's sole discretion 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 soleauthority with respect to the collection and disposition of the
Contracts.

6.2 As part of its responsibility as servicing agent for the Contracts, Concordia
shall send monthly reports to Investor, together with Concordia's check for payment of funds then
due to Investor from collected funds received by Concordia. The monthly servicing reports will
report, for each Contract, the principal collected, the principal balance, and the interest due to
Investor.

6.3 As its fee for servicing each Contract, Concordia shall be entitled to retain,
during the entire term of the Contract, (a) all late payment fees, (b) all NSF charges, and (c) all
interest and other fees or charges in excess of that amount required to pay Investor a 0.8333 % 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.
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7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7.1 Any attempt by Investor to sell, transfer or assign Investor's interest in any
or all of the Contracts shall be void Qinitio, 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
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.I

9. ARBITRATION

I

1

At the election of either party, any controversy, claim or dispute of any kind or
nature, arising out of or relating to this Agreement, or breach hereof, shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association, and any judgment awarded or rendered by the arbitrator(s), may be entered in any
court having jurisdiction hereof. All costs of arbitration, together with any legal, court,
investigation, accounting, shall be paid by the losing party.

5
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10. TERM AND TERMINATION"1

10. T r . This Agreement shall continue in effect until the earlier of (a) the
mutual agreement of the parties to terminate the Agreement, as evidenced in a writing signed by
both parties or (b) the payment in full of all the Contracts.

T r  i n  i n D10.2 . Notwithstanding the foregoing, upon the
occurrence of any Default by either party, and the defaulting party's failure to cure such Default
within thirty (30) days after receipt of written notice from the non-defaulting party describing the
Default in detail, then upon the election of the non-defaulting party and upon effective written
notice to the defaulting party, this Agreement shall terminate.

11. DEFAULT AND REMEDIES

11.1 Default. Any one or more of the following shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amount to the other party when due,

(b) Either party breaches any term, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties;

(0) A receiver or trustee is appointed for any or all of the assets of eidier
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/ori

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.

R sAfer Defa l11.2 . 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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.8 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 um native Ri 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.

MISCELLANEOUS12.
l
i
3 12.1 P  w r  f . 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, witll or without notice to Investor, to do any or all of
the following in Investor's name or otherwise, its special attorney in fact, or agent, with power
to:

(a) insert Concordia's remittance address on all Contracts purchased by
Investor and being collected by Concordia,

(b) receive, open and dispose of all mail addressed to Investor from any
Customer,

(c) endorse the name of Investor, or Investor's fictitious trade name, on
any checks or other evidences of payment that may come into the possession of Concordia on
Contracts purchased by Investor or pursuant to default on any other documents relating to any of
the Contracts, and including but not limited to, amendments, notices to customers and any other
documents necessary to carry out the purposes of this Agreement;

7
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i (d) in Concordia's name, as servicing agent for Investor, or otherwise,
demand, sue for, collect, and give releases for any and all monies due or to become due on
Contracts;

compromise, prosecute, or defend any action, claim or proceeding(c)
as to said Contracts;

( f ) from time to time offer a trade discount to a Customer exclusive of
Concordia's normal business practice with said customer, and

(g) to do any and all things Concordia deems necessary and proper to
carry out the purpose(s) of this Agreement.

12.2 ld H 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 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.

Bi n n F r12.3 . This Agreement inures to the benefit of and is
binding upon the heirs, executors, administrators, successors and assigns of the parties.

12.4 Written Waiver. A party may not waive its rights and remedies unless the
waiver is in writing and signed by that party. A waiver of a party of any right or remedy under
this Agreement on one occasion is not a waiver of any other right on that occasion, nor the waiver
of that or any other right on any subsequent occasion.

12.5 L&gal§g8s. 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 v  .  P r o v o s. 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.

8
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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 N ce. 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' John Gile Inc

1

i

AZ

812.10 Waiv r of r (Initial) BOTH INVESTOR AND
CONCORDIA ACKNOWLEDGE THE EXT E 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.

3
9

Executed this let day of March 2000, at Ontario, California.

Concordia' Concordia Financing Co., Ltd.
a California corporation|

5

By:
Kenneth Crowder
President

Investor: John Gilei Az
I
i
1
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CUSTODIAL AGREEMENT1

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"), John Gil je Inc, an Arizona company ("Investor"), and E R Financial and
Advisory Service, an Arizona company ("Custodian"), collectively referred to herein as "the
parties".

REC ITS LS

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 .

C. Concordia and Investor wish to appoint Custodian as the custodian under
the Sale Contract, and Custodian is willing to serve in such capacity under the terms of this
Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, including the mutual covenants herein contained, the parties hereto
agree as follows:

A in n f ion1. . The parties hereby appoint Custodian as the
//'-cus*f@ian described in the Sale Contract, and Custodian hereby accepts such appointment.

D fD men i2. . 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 .

din 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.

i

1 EXHIBIT
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abilities 0 us l\\1 4. R i  Ht s  D  t i nd R f d 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 entit led 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 ma.ke any
inquiry as to the authority, capacity, existence or identity of any person purporting to give any
such notice or instructions or to execute any such certificate, instrument or other document.

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.

A5. na t l  n  I n leader

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 die effective date of such resignation, at which time (a) if a
successor custodian shall have been appointed by Concordia and Investor and written notice
thereof (including the name and address of such successor custodian) shall have been given to the
resigning Custodian by Concordia and Investor the Issuer and such successor custodian, then the
resigning Custodian shall deliver the documents in his possession to the successor custodian, or
(b) if the resigning custodian shall not have received written notice signed by Concordia and
Investor custodian and a successor then the resigning Custodian shall promptly deliver all the
documents in his possession back to Concordia, and the resigning Custodian shall notify Investor
in writing of his transfer of such documents, whereupon, in either case, Custodian shall be
relieved of all further obligations and released from all liability under this Agreement. Without
limiting the provisions of Section 6 hereof, the resigning Custodian shall be entitled to be
reimbursed by Concordia for any expenses incurred in connection with his resignation, and
transfer of the custodial documents to a successor custodian pursuant to this Section 5.1.

2
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..1 5.2 Should the parties hot 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. §Q§5__M§3p98§§§. Concordia shall pay Custodian a fee for his services
in the amount of 0.416% per month of the principal balance, payable monthly.

7. . 1cat n and Contri i  n

7.1 Notwithstanding the provisions of paragraph 6, Concordia agrees to
indemnify Custodian and his or its officers, directors, employees, agents and shareholders (jointly
and severally the "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 Section7shall survive any termination of this

Agreement, whether by transfer of the custodial documents, resignation of Custodian or otherwise.

IN WITNESS WHEREOF, the undersigned have executed this Agreement to be
effective as of the day and year first above written.

Concordia: Concordia Financing Co., Ltd.
a California corporation

7 ,
Kenneth Crowder

President

Investor:

/
(Custodian:

E R Financial and Advisory Service
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AMENDMENT TO SALE OF CONTRACTS

AND SERVICING AGREEMENT

Effective February 1, 2009, the Sale of Contracts and Servicing Agreement,

previously executed on March 1, 2000 by and between John Gil je Inc. and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects:

RECITALS

A.

I

I

WHEREAS on or about March 1, 2000 John Gil je 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 John Gil je

Inc. monthly an amount equal to a 0.8333% percent return (10% per annum simple

interest) on the total "purchase price" as that term is defined,

c . WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS John Gil je inc. desires to continue to receive regular monthly

payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

1. Paragraphs 6. 2 and 6.8 of the Sale of Contracts and Servicing Agreement

are deleted.

2.

ED

In place thereon, Concordia will continue to pay to John Gil je inc. monthly

payments in an amount equal to the interest payments Concordia has been making to
. r= VRE c iExt-uarr viii. ZUU9ACC009540
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I

I

I.
I

John Gil je 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 .

3.

.
I
i
I
i
!
I
I

I

4.

Except as amended by this Agreement, the terms and conditions of the

Sale of Contract and Servicing Agreement shall remain in full force and effect.

Neither this Amendment nor the underlying Sale of Contract and Servicing

Agreement may be orally changed or amended. Any changes shall be effective only

upon the execution of a written agreement by the parties hereto.

CONCORDIA FINANCING co. LTD,
a California Corporation

By:
Christopher Crowder
President & COO

INVESTOR s

;

\. /
\ *

/ "

I .
r

r I\L .

/`\

By: X
/John ilje Inc. \3

I
I.
i
I
I
i
I
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 MarCh 1, 2000, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and John Give is hereby amended in

the following respects:

RECITALS

HAD
s

1 attached hereto as Exhibit "B",

c.

A. WHEREAS on or about March 1, 2000, Concordia and John Give 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

and

WHEREAS Concordia has suffered financial reverses and is insolvent and

cannot repay the full amount John Give's investment balance. John Give 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

Q-
I
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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 $99,972.62 to $23,320.25

Section 1 .4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of John awe. In the event that John Give 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

s.

I

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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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, John Gil je 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

~ "

'

By:
Christopher Crowder
President

INVE TOR

1'

By: .
Jo Gil je

3
ACC009539

BERSCH



CONCORDIA FINANCING co., LTD.

Sale of Contracts and Servicing Agreement

o. Ltdmancxng C
/

Califomna
('°1nv¢swr")

f Co tracts and Servicing Agreement ("Agreement") is entered into no be

2001 by and between Concordia F .
and 6  L . a(I1) J=n!8L¢u844,

This Sale o
effective as of Oct
corporation ("Concordia"),
herehiafter collectively referred to as "the parties."

R E C I T A L S

A. Concordia desires to obtain short tam Financing byfactoring, selling and assigning to
Investor certain truck (tractor and/or trailer) 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, uicluding 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. DEF1NITI0NS

l . 1 "Contracts" means those certain truck (tractor and/or trailer) conditions 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 oNer 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 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.
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I

1.5 "Customer" means the account debtor under a Contract.

I .6 "Customer Dispute" means any claim by Customer against Concordia, of any
kind whatsoever, valid or invalid, that reduces the amount collectible from Customer by Investor.

1.7 "Dealer" 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

10 "Substitute Contract" means a Contract having no lrNown Contract Default1.
which is delivered to the Custodian for transfer to Investor for the purpose of Investor neplacrng an
existing Contract having an equal or lesser principal balance for which a Contract Default has
occurred.

2. SALE OF CONTRACTS

191,422
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 wit be shown in Exhibit A.

3. W ARRANTIES

As an inducement for Investor to enter into this Agreement, and with full knowledge
that the truth and accuracy of the warranties in this Agreement are being relied upon by Investor,
Concordia warrants and covenants that:

3.1 Concordia's business is solvent, and to the best knowledge of Concordia,
without any duty to investigate, the Dealers and the Customers named in the Contracts are solvent.

3.2 Concordia is the lawiiil owner 08 and has good and undisputed title to, the
Contracts.

3.3 Each Contract offered for Ade to Investor is an accurate and undisputed
statement of indebtedness by Customer for a sum certain of which is due and payable in accordance
with the terms of such Contract, and, to the best knowledge of Concordia, is not subject to any
defenses which would preclude payment by the Customer in accordance with the terms of the
Contact.

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.

ACC009603
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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 be 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 Codc or the Commercial Code of the
applicable state where the Dealer is located.

3.7 Within ten .(l0) business days alter Concordia receives knowledge of any
Contract Default, Concordia shall transfer and assign a SUbstitute Contract to Investor to replace the
Contract having a Contract Default, by delivering such originally executed Substitute Contract to the
Gustodianwith executed title transfer documents, and, 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 vebiclescovered 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 Null
and must .be returned to the Customer, or (b) has incurred a Contract Default and is to be
concurrently replaced mth a substitute Contract.

i
n

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 Pwvidins 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 die originally executed Contracts and all executed assignments of title url the
earlier of (a) receipt ofwritten instructions signed by both Concordia and Investor providing for the

l
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disposition of such Contracts and assignments, (b) the payment in full, and release of adj 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 fids in the full amount of the Purchase Price.

6. SERVICING AGREEMENT

6.1 Investor hacky engages and hires Concordia as its servicing agent for all
servicing matters related to the Contracts, including but Not .limited to sending monthly invoices to
Customers for payment, the collection ofpayments, correspondence and telephone communication
with any Customer in default, imposition and collection oblate payment fees and NSF check charges,
initiation at Concordia's sole discretion of adj 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

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 fluids 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 tmrrof the Contract, (a) dl 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 erdsting principal balance due under the
Contracts. Subject only to a Default under this Agreernnent 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 undo this
Agreement is irrevocable and can be modified only with the prior written consent of Concordia,
which consent may be withheld by Concordia for any reason whatsoever without regard to any
standard of reasonableness.

i

7. SUBSEQUENT SALE OF CONTRACTS BY INVESTOR

7. 1 Any attempt by Investor to sell, transfer or assign Investor's interest in any or
adj of the Contracts shall be void Q initio. unless prior to such Sade, 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 firm 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 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 my profit upon sale without any obligation to Investor.

7.3 If Concordia elects not to purchase theContracts 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 haeofi - . . . .

8. DWESTOR ACKNOWLEDGMEN'rS

and for that reason specifically agrees that

Investor hereby acknowledges that the Contracts, if compared to other contracts
which were rated under industry standards from "A" to "D", with "A" bcinghigh quality with
Einancially 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 aclcnowledges the importance ofutilizing an experiaioedsewicing agent
for such Contracts (a) the requirement under this
Agreement that Concordia be retained as the servicing agent during the entire term of the Contracts
is a material condition to Concordia's willingness to enter this Agreement, and (b) the servicing fees
to be paid to Concordia hereunder are fair and reasonable. .

9. ARBITRATION

At the election ofeither party, any controversy, claim or dispute of any kind or nature,
arising out of or relating to this Agreement, or breach hereof; shall be settled by binding
arbitration in accordance with the Commercial Arbitration Rulesof theAme-ican Arbitration
Association, and any judgment awarded or rendered by the a.rbitrator(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 TERMINATIQN
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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 parts failure to cure such Default
within thirty (30) days after receipt of written notice firm the non-defaulting party describing the
Default in detail, then upon the election of the non-defaultihg party and upon effective written notice
to the defaulting party, this Agreement shall terminate.

I
I

I 11. DEFAULT AND REMEDIES

l l . l Default. Any one or more of the TollovVing shall constitute a default of this
Agreement ("Default"):

(a) Either party fails to pay any amountto the other party when due;

(b) Either party breaches any tern, provision, covenant, warranty or
representation under this Agreement, any amendment hereto, or any other agreements or contracts
between the parties,

(C) A receiver or trustee is appointed for any or all of the assets of either
party;

(d) Either party becomes insolvent, ceases business operations, or is
unable to pay debts as they mature, makes a general assignment for the bcneiit of creditors or
voluntarily tiles under bankruptcy or similar law(s);

(e) Any involuntary petition inbanlemptcyis filed against either party and
is not dismissed within 60 days;

(I) Any lewes of attachment, executions, tax assessment or similar
process is issued against either party and is not released villain thirty (30) days thereof; and/or

(g) Any document, statement, writing, warranty, representation, report,
certificate, financial statement nude 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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(b) Directly notify any Customers and effect collections of Contracts and
collect such Contracts, without payment of any further servicing fee to Concordia.

(c) Request Concordia to assemble the Contracts and all records
pertaining to the Contracts and deliver them to Investor.

(d) Subject to subparagraph (e) below, exercise any other rights and/or
remedies available to Investor under law or equity.

(c) Assign, transfer or sell the Contracts to a third party, but only after
complying with Section 7 hereof; which shall survive any tetminatiotrof the Agreement and any
Default by Concordia. . ` . .

l 1.3 Cumulative Rights. All rights, remedies and Powers granted to the parties in
thisAgreement, 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.

la . MISCELLANEOUS

12.1 Power Qr Attomev. In order to carry out the servicing requirements of this
Agreement, Investor grants to Concordia an irrevocable power ofattomey, coupled with an interest,
authorizing and permitting Concordia (acting through any of its employees, attorneys or agents) at
any time, at Concordia's option, with or without notice to Investor, to do any or all of the following
in Investor's name or otherwise, its special attorney m 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 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, collect, and give releases for any and all monies due or to become due on Contracts,

(¢) compromise, prosecute, or defaid any action, claim or proceeding as to
said Contracts,
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1 (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 ad] 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 dl 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 otharight 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 e&lect 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 agreerrrent 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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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:

If to Concordia: Concordia Financing Co., Ltd.
2920 Inland Empire Blvd., Ste 103
Ontario, Cadifomja 91764
Fax: 909-483-2626
ATTN: Ken Crowder

If to Investor: 6TO -
12.10 Wolver f rial. ( Initia l BOTH INVESTOR AND

CONCORDIA ACKNOWLEDGE THE EXTREME OST ATTENDANT TO TRIAL BY JURY,
AND THEREFORE BOTH CLIENT AND CONCORDIA WAIVE ANY RIGHT TO raw. BY
JURY IN ANY ACTION OR PROCEEDING OR TRANSACTION RELATING TO THIS
AGREEMENT OR ANY AGREEMENT(S) RELATED HERErO. .

Executed this =5_ day of Q / 'I»'rIt Ontario, California.

Concordia: Concordia Financing Co., Ltd.
a California corporation

By: 24 IK4W»
Kenneth Crowder
President

Investor:

8391
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Exhibit A:
I

List of Contracts

Name of Customer ,2001Dealer Principal Munount As of

Total: s
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CUSTODIAL AGREEMENTi

I
I
I.

I I If<2',:a3->~ oz. , l
THIS CUSTODIAL AGREEMENT ("Agreement") is made and entered into 8 of

2001 by and between Con Edi F arcing Co., Ltd., a California corporation
( Con a(n) W vector"), 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

Concordia and Investor have entered into a Sale of Contracts and Servicing
(the "Sale"). Concordia isselling certain Contracts to Investor

A.
Agreement dated 7 '  f  2 0 8 1
and servicing such Co tracts for the benefit of both Investor and Concordia. All terms use herein
shall have the meanings set forth in the Sale Agreement. A true and exact copy of the Sale
Agreement has been delivered to Custodian, and all the temps and provisions of the Sale Agreement
are incorporated herein by this reference. '

B . The She Contract requires the appointment of a custodian to hold the
originally executed Contracts and title documents.

C. Concordia and Investor wish to appoint Custodian as the custodian under the
Sale Contract, and Custodian is willing to serve in such capacity under the terms of this Agreement.

3

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, including the rnutuad covenants herein contained, the parties hereto agree as
follows:

1. Appointment of Custodian. The parties hereby appoint Custodian as the
custodian described in the Sale Contract, and Custodian hereby accepts such appointment.

2 . Delivery of Documents to Custodian. Concurrent with the execution of this
Agreement, Concordia shall transfer to Custodian the originally executed Contracts and all evidences
of title with respect to the vehicles covered by the Contracts, with separate assignments executed by
Concordia which effect the arrangement and transfer of the Contracts and title to the vehicles to
Investor. All Substitute Contracts delivered by Concordia to Custodian shall also be originally
executed and shall be accompanied by evidences of title and separate assignments as provided herein
for the Contracts.

3. Holding Period. Custodian shall hold the Contracts and related documents for
the benefit of Concordia and Investor, for the period described in Section 4.3 of the Sale Agreement.

4. Rights, Duties and Responsibilities of Custodian. It is understood and agreed
that the duties of the Custodian are purely administrative in nature, and that:
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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

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 Agreementxvithout the necessity of Custodian
verifying the truth or accuracy thereof Custodian shall not he obligated to1nd<e 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
!
!
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.I

I

5.1 This Agreement may be altered or amended only with the written

consent of all the parties hereto. Custodian may resign for any reason upon thirty (30) days' written

notice to both Concordia and Investor. Should Custodian resign as herein provided, alter the

effective date of such resignation he shall not be 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 e&lective date of such resignation, at which time (a) if a successor

custodian shall have been appointed by Concordia and Investor and written notice thee*eof(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 funnier obligations and

released tram 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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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. Indernniication 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
arid severally the "Indernnitees") and Concordia agrees to hold them harmless from, any and all loss,
liability, cost, damage and expense, including, without limitation, reasonable counsel few, which the
Indemnitees may suEr 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 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.

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

(

6./1KG
Kenneth Crowder
President

Investors g4

Custodian:
R  i n gory Service
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AMENDMENT TO SALE OF CONTRACTS
AND SERVICING AGREEMENT

i

Effective February 1, 2009. the Sale of Contracts and Servicing Agreement,

previously executed on October 5, 2001 by and between John Gil je and Concordia

Financing Co., Ltd., a corporation ("Concordia"), is hereby amended in the following

respects:

RECITALS

A.

4

l

B.

c.

WHEREAS on or about October 5, 2001 John Gil je 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 John Gil je

monthly an amount equal to a percent return ( per annum simple interest) on

the total "purchase price" as that term is defined ,

WHEREAS due to current economic conditions, it is no longer practicable

for Concordia to continue making the interest payments without jeopardizing its ability to

remain a going concern, and

D. WHEREAS John Gil je desires to continue to receive regular monthly

payments,

now, THEREFORE, the parties hereto agree as follows:

AGREEMENT

Paragraphs 6. 2 and 6.3 of the Sale of Contracts and Servicing Agreement

are deleted .

2.

D

In place thereon, Concordia will continue to pay to John Gil je monthly

payments in an amount equal to the interest payments Concordia has been making to
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3.

4.

John Gil je. 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:
ns op er Crowder

President & coo

INVES OR \/ x

Q
i

J

\
.t~
/

By: )

I

\*SV* Gil je

i

ACC009592
BERSCH



I

\

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 October 5,2001, by and between Concordia

Financing Co., Ltd., a corporation ("Concordia"), and John Give is hereby amended in
i
i

the following respects:

RECITALS

A. WHEREAS on or about October 5, 2001, Concordia and John Give

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 guttered financial reverses and is insolvent and

cannot repay the full amount John Give's investment balance. John Glue 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 isno

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 $334,687.50 to $56,116.70,

2. Section 1.4 of the Agreement shall be deleted in its entirety and the

following language inserted instead: "Custodian" means ER Financial or Concordia at

the election of John Glue. In the event that John Give fails to elect the custodian,

Concordia will be the Custodian.

8. 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.

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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Amendment to Sale of Contracts and Servicing Agreement, the terms and conditions of

the original Agreement as amended shall remain in full force and effect.

11. By execution of this Second Amendment, John Gil je 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

\

ile
By:

96
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