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SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF SA

AKIN FORD CORP., a Georgia
Corporation,

Plaintiff,
Vs.

LEASING INNOVATIONS,
INCORPORATED, a California
Corporation; HEATHER G. FRITZ; FIRST
STATE BANK OF THE FLORIDA KEYS,
a Florida Bank; and DOES 1 through 10
Inclusive, _

Defendants.

Plaintiff complains and alleges:

L

Case No.

N DIEGO COUNTY

37-2013-00035940-CU-MC-CTL

COMPLAINT

SRR =

For Declaratory Relief

For Accounting

For Breach of Lease

For Injunctive Relief

For Fraud in the Inducement
Unfair Business Practice

JURISDICTION AND VENUE

Parties

1. Plaintiff AKIN FORD CORP. (“AKIN FORD”) is'a Georgia Corporation

with its principal place of business in Winder, Georgia.

2. Defendant LEASING INNOVATIONS, INCORPORATED (“LEASING

INNOVATIONS™) is a California Corporation with its principal place of business in

Solano Beach, California.
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3. Defendant HEATHER G. FRITZ (“FRITZ”) is the President of Defendant
LEASING INNOVATIONS, and participated in the actions and omissions which are the
subject matter of this lawsuit. She is a resident of San Diego County, State of California.

4. Defendant FIRST STATE BANK OF THE FLORIDA KEYS (“FIRST
STATE BANK?™) is a Florida State chartered bank, with its principal place of business in
Key West Florida.

5. DOES 1 through 10 Inclusive are persons and entities unknown to Plaintiff
who may hold some interest in the personal property equipment lease which is the subject
matter of this litigation. Plaintiff will amend this Complaint when the same have been
ascertained.

Venue and Jurisdiction

6. Venue is proper in this Court due to the fact that Defendant LEASING
INNOVATIONS’ principal place of business is located in Solano Beach, San Diego
County, California. In addition, the Leases sued upon contain a forum selection clause
which requires that this County hear the matter. See Exhibits “1” and “2” paragraph 21.
Jurisdiction is also proper in that Defendants LEASING INNOVATIONS and Defendant
FRITZ are residents.of, or have their principal place of business in, the State of
California, County of San Diego.

7. Jurisdiction over Defendant FIRST STATE BANK is proper because it
contracted with Defendant LEASING INNOVATIONS to either own the leases which
are the subject matter of this lawsuit, or received an assignment of the leases for collateral
purposes as part of a loan from Defendant FIRST STATE BANK to Defendant
LEASING INNOVATIONS. Plaintiff is unsure whether the subject transaction was an
outright sale of the lease paper to Defendant LEASING INNOVATIONS without
recourse or was assigned as collateral for an advance by FIRST STATE BANK to
LEASING INNOVATIONS, or was in the form of some other transaction.

Y
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II.
FACTS

Contract to Issue I_ease

8. On or about May 23, 2012, Plaintiff and Defendants LEASING

INNOVATIONS and FRITZ entered into a written contract, consisting of a letter
counter-signed by both Plaintiff and Defendants whereby Plaintiff would lease from
Defendant LEASING INNOVATIONS certain personal property equipment identified in
this letter, a true and correct copy of which is attached hereto as Exhibit “1.”

9. Said Letter of May 23, 2012, (Exhibit “1”), was signed by Defendant
FRITZ, as President of Defendant LEASING INNOVATIONS, and in said letter, she
represented and promised that Defendant LEASING INNOVATIONS would provide
financing to Plaintiff and that said financing could be paid off prior to maturity without
Plaintiff incurring any charges for unearned interest.

10.  Plaintiff reasonably relied on the representations of Defendant FRITZ that
Defendant LEASING INNOVATIONS would allow Plaintiff to terminate the Leases
early without charging Plaintiff unearned interest.

Entering of Leases

11.  On or about July 5, 2012, in Solano Beach, California, Plaintiff and
Defendants entered into a first personal property equipment lease for equipment
identified in the Letter, Exhibit “1” and more specifically set forth in the equipment lease
identified as Lease No. HGF060312. A true and correct copy of the lease is attached
hereto, marked Exhibit “2,” and incorporated herein by reference.

12. On or about July 5, 2012, in Solano Beach, California, Plaintiff and
Defendant entered into a second personal property equipment lease for equipment
identified in the Letter, Exhibit “1” and more specifically set forth in the equipment lease
identified as Lease No. HGF060312-2. A true and correct copy of that lease is attached

‘hereto, marked Exhibit “3,” and incorporated herein by reference.

13.  The Leases, Exhibits “2” and “3” are not per se true leases, but are instead
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leases intended as security as defined by California Commercial Code § 1203, in that the
Leases contain a purchase option for nominal value, i.e., one dollar ($1). The Leases,
Exhibits “2” and “3” are therefore loans under California law.

14. Defendant LEASING INNOVATIONS was the servicer of the Leases, and
presently remains the servicer of the Leases, and has collected and continues to collect
payments from Plaintiff.

15.  On or about June 28, 2012, Defendant LEASING INNOVATIONS filed a
UCC-1 Financing Statement on the equipment subject to the two Leases, Exhibits “2”
and “3”as UCC Control No. 007-2012-016508 06/28/12 BARROW .

Assienment of [Leases as Collateral or Sale

16.  Plaintiff is informed and believes that on or about July 13, 2012, Defendant
FIRST STATE BANK was assigned some interest in the two Leases in some capacity.
Plaintiff is presently unaware whether the assignment was for collateral purposes, e.g., a
loan from Defendant FIRST STATE BANK to Defendant LEASING INNOVATIONS,
or was an outright sale of the Leases.

Illegal Nature of Leases

17.  Under California law, an entity which makes more than one loan per year is
required to be licensed under the California Financial Lenders Law, Financial Code §
22000 et seq., to wit, Financial Code §§ 22009, 22100.

18.  Plaintiff is informed and believes and thereon alleges that Defendant
LEASING INNOVATIONS made more than one loan in California in 2012 and
continues to make more than one loan per year. Defendant LEASING INNOVATIONS
was not, and is not, licensed as a Financial Lender.

19.  The applicable interest rate on the loans is approximately 18%, which is in
excess of the legal interest allowed to be charged under the California Constitution. The

maximum legal rate of interest is 10%. Thus, the loan is usurious under California Law

|| and all payments made to date and in the future (until all principal is paid) must be

credited to the payment of principal, and no interest whatsoever may be charged. See e.g.
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Rochester Capital Leasing Corp. v. K & L Litho Corp. (1970) 13 Cal.App.3d 697

Refusal of Defendants to Honor [.ease Commitment Letter

20.  On or about January 22, 2013, Plaintiff contacted Defendant LEASING
INNOVATIONS to arrange for an early payoff, and Defendant LEASING
INNOVATIONS refused to honor the written representations that it made, through the
letter signed by its President, Defendant FRITZ, and insisted upon charging Plaintiff for
unearned interest, because it was stated to Plaintiff, Defendant LEASING
INNOVATIONS had to repay a loan based on the two Leases, and therefore could not
honor the loan commitment, (Exhibit “1”).

II1.
FIRST CAUSE OF ACTION FOR DECLLARATORY RELIEF
(Against All Defendants)

21.  Plaintiff realleges paragraphs 1-20.

22.  Asaresult of the dispute between Plaintiff and Defendants, over the
promises made that Plaintiff would not be charged for unearned interest, a Declaration of
the parties’ respective rights and obligations is necessary to determine if Plaintiff is liable
for unearned interest, despite the written promises made by Defendants.

23.  Moreover, Plaintiff asserts, and the Defendants dispute, that the Leases are
usurious and that Plaintiff is entitled to have the leases re-amoritized to credit all prior
payments to principal.

24.  Plaintiff seeks a declaration as to the parties’ rights and obligations on each
of these points.

25.  Plaintiff has no adequate remedy at law.

26.  Plaintiff is entitled to its reasonable attorney fees pursuant to contract

IV.
SECOND CAUSE OF ACTION FOR ACCOUNTING

(Against all Defendants)

27.  Plaintiff realleges paragraphs 1-26.
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28.  Asaresult of Defendant charging interest in excess of the amount allowed
to be charged under the California Constitution, Plaintiff is entitled to a credit and a
return of monies paid by Plaintiff to Defendant LEASING INNOVATIONS, in an
amount to be determined by this Court. Therefore, an accounting is necessary to
determine how much money to be refunded to Plaintiff.
29.  Plaintiff is entitled to its reasonable attorney fees pursuant to contract.
V.
THIRD CAUSE OF ACTION FOR BREACH OF CONTRACT
(Against Defendants LEASING INNOVATIONS and DOES 1-10)

30.  Plaintiff realleges paragraphs 1-26.

31.  Asaresult of the Letter, Exhibit “1” and the two Leases, Exhibits “2” and
“3,” a contract was formed between Plaintiff and Defendants, the salient terms of which
were that Plaintiff was allowed to refinance the Leases without incurring a penalty for
unearned interest.

32.  InJanuary, 2013, Plaintiff requested that Defendants honor the terms of the
contract and allow Plaintiff to refinance the obligation without charging it for unearned
interest.

33.  Defendant’s refused to honor the terms of the contract and are therefore in
breach of the contract.

34.  As aproximate result of the breach, Plaintiff is entitled to actual damages
according to proof.

35.  Plaintiff is entitled to its reasonable attorney fees pursuant to contract.

VL
FOURTH CAUSE OF ACTION FOR INJUCTION
(Against Defendants LEASING INNOVATIONS and DOES 1-10)

36.  Plaintiff realleges paragraphs 1-26.
37.  Defendant LEASING INNOVATIONS is currently operating in California

without a California Lender’s License, as required by California law. Its actions of
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making loans in California constitute the conducting an illegal lending institution, which
is an unfair business practice under California Business and Professions Code § 17200 et
seq., and Plaintiff, pursuant to California Business and Professions Code §§ 17204 and
17535, is entitled to an injunction requiring Defendant to cease all lending activity unless
and until it obtains a California Lender’s License.

38.  There is no adequate remedy at law and Plaintiff and other borrowers will
suffer irreparable harm if an injunction is not granted

39. In balancing the equities as between a victim of illegal loan activity and an
un-licensed lender, the equities favor the Plaintiff

40.  Therefore, an injunction should issue restraining Defendant from engaging
in any lending activity without a California Lender’s License.

VIIL
FIFTH CAUSE OF ACTION FOR FRAUD IN THE INDUCEMENT

(Against Defendants LEASING INNOVATIONS, Does 1-10 and HEATHER G. FRITZ)

41.  Plaintiff reallages paragraphs 1-26.

42.  The false, fraudulent, and intentional misrepresentations made by
Defendants LEASING INNOVATIONS and FRITZ constitute fraudulent inducement,
and Plaintiff has been damages in any amount of unearned interest it is forced to pay in
violation of the written promises made by Defendants.

43.  The actions of Defendants LEASING INNOVATIONS and FRITZ are
tantamount to obtaining money or property by false pretenses and is, therefore, a crime
under California Penal Code § 496(c), and Plaintiff is entitled to an award of treble
damages in addition to compensatory damages. ,

44.  The representations of Defendants LEASING INNOVATIONS and FRITZ
were intentional and Defendants are guilty of oppression, fraud, or malice, and Plaintiff is
entitled to an award of punitive damage, in addition to compensatory damages.

45.  Plaintiff is entitled to an award of punitive damages and treble damages.
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VIIIL.
SIXTH CAUSE OF ACTION FOR UNFAIR BUSINESS PRACTICE
(Against LEASING INNOVATIONS, HEATHER G. FRITZ
and DOES 1 — 10, Inclusive)

46.  Plaintiff realleges paragraphs 1-26.

47.  The procedure by which Defendant LEASING INNOVATIONS promises
one thing in writing and then refuses to honor its written promises is an unfair business
practice as defined by California Business & Professions Code § 17200 et seq.

48.  Additionally, in that (a) Defendant LEASING INNOVATIONS is
unlicensed and making more than 1 loan per year, and (b) the procedure and practice of
Defendants LEASING INNOVATIONS AND FRITZ promising one thing in writing and
doing another, Defendants’ practices are unlawful and constitutes an unfair business
practice under California Business & Professions Code §17200 et seq.

49.  Plaintiff has suffered actual injury as a result of the payments it has made to
Defendants and as a result of the continued liability on the subject Leases, with their
usurious interest rates.

50.  Plaintiff is entitled to an injunction restraining Defendants from engaging in
unlicensed lending and from issuing false loan commitments under California Business &
Professions Code §§ 17204 and 17535, and for an order for the restitution of any illegal
interest charged to Plaintiff, under. California Business & Professions Code §§ 17200, et
seq.

51.  Upon the obtaining of the requested injunctive relief herein, Plaintiff is
entitled to attorney’s fees as a result of the benefit derived for the public, under California
Code of Civil Procedure § 1021.5.

1/
1/
/1
/1
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WHEREFORE, Plaintiff prays for Judgment as follows

As To The First Cause of Action for Declaratory Relief

1. For a Declaration that the Leases in question are usurious and that Defendants
have no exemption and therefore must be re-amortized crediting all payments to
principal, and for a Declaration as to what is owed in accordance with the lack of
Defendant’s license.

2. For Plaintiff’s reasonable attorney fees;

As To The Second Cause of Action for Accounting

3. For an Order of Accounting as to what surh might be owed as between the
parties;

4. For Plaintiff’s reasonable attorney fees;

As To The Third Cause of Action for Breach of Contract

5. For actual damages, according to proof
6. For Plaintiff’s reasonable attorney fees

As To The Fourth Cause of Action for Injunctive Relief

7. For a Temporary and Permanent Injunction, restraining Defendants from
engaging in lending activities without an applicable Financial Lender’s License from the
Department of Corporations, and

An To The Fifth Cause of Action for Fraud in the Inducement

8. For compensatory damages, according to proof
9. For punitive damages, according to proof
10. For treble damages according to Penal Code § 496(c)

As To The Sixth Cause of Action for Unfair Competition

11. For an order for restitution of all illegal interest collected by the Defendants

12. For an injunction restraining Defendants from engaging in unlawful or unfair
business practices as alleged

13. For attorney fees pursuant to statute.

11
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As To All Causes of Action

14. For costs of suit incurred herein

15. For such other relief as the Court deems just and proper.

Dated: February ‘_Z;/, 2013

By:

BARTON, KLUGMAN & OETTING LLP

//ﬂﬂmxﬁ £. )7”/"[12"

W:\Working\McCurnin\Akins Ford\Pleadings\Complaint v3.docx

Thomas E. McCurnin
Attorneys for Plaintiff
AKIN FORD INC.
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Leasing

H\’NOVA’%ON‘

i"n T oo
263 N
Snlarp Be
Ph.858.765-47¢
May 23,2012
Brad Akins
AKIN FORD CORP.

220 West May Strcet
Winder, GA 30680-0240

Dear Mr. Akias,

fianizing of your New Frazier Service Co. Energy Retrofit

Leasing lnnovations, Incorporated is plc=scd 1o.offer the following propasal for the 2
of $854.550. 28 with the following provisions:

Equipment {equipment subject to Lessor review of soff cost in the wmowy

Optior |

TERM: 36 Mouths

FREQUENCY: Morahly, 2 payments in Advasce

PAYMENT AMOUNT: $75, 715300 exclusive of ax)

REBATE: ) $122,121.:40 (financiog is net of rehate)

ADVANCE RENTALS: Two Advance Payments. first and {35t month’s paymients due upon cquipment defivery.
Subsequent paymcnrs ave die oi the same day of gvery month thereafier,

END OF LEASE: $1.00 Buyout

PERSONAL GUARANTOR: Corp. Ondy

CROSS CORPORATE: BSA Deatership, LLC

SUBORDINATION: ‘Subeedination. of Notes Payahie fo Shurcholders Required

INSPECTION: Required {cost borus by lessze] -

PREPAYMENT: Allowed any tirse Jurng icase tetws provided Lessee is current, with no prepaymeni péasley.
Early payoff voould mean thac all payments owed would tieed to b cucrent up t6 payoff date,
Payoff wopld he caiculuted based on austanding principal and accrued fnterest up to point of
payafl. No future inierest would be charged.

OTHER: ACH Mandatory, Release of Lessar’s Collnteral fram any Blanket Lien Filings, 2009 and 2010
(2031 when Available) Comparate Tax Returns for both Lessée and Cross Corporate Gudrantor,
20} Year End Financial Staterents for Cross Corporate Guarantor, 2012 Current Interim
Balunce Sheet and Income Statemnent for both Lessee and Cross Corporate Guarantor upon
closing, 2009 Pavsonal Tax Retirg for Personal Guarantor (201] when availabie), Credit
Application Cumploted snd Signedf, Landjord Waiver, Mastér Lease with Schedules

Option T

TERM: 48 Months

FREQUENCY: Monthiy, 2 Advaes

PAYMENT AMOUNT: $20,280.00¢¢ JRENN]

REBATE: $122.12) 46 {finsacing is vet of rebated

ADVANCE RENTALS:

END OF LEASE:

PERSONAL GUARANTOR:

Two Advance Payments, first nad st monih’s payments due upon equipment delfivery,
Subscquent puynicnis ure duc on the same day of every month thereafier.

$1.00 Bayout
Bradley Scont Ak s {goasantor wnuss own 51% or more of both obligated emitics}

CROSS CORPORATE: BSA Dealership,
SUBORDINATION: Subordination of
[NSPECTION: Required {Cost by 5“‘:
PREPAYMENT: i terus provided Lessee is current, with no prepayment pcnah}’.
U payments owed would nacd to be current up to payoff date.
hased o cutgtanding principal and accroed inerest up to point of
n\otr No (L wanld be charged.
OTHER: ACH Manda *s Coliateral from any Blanket Lien Filings, 2009 and 2010

porate Tan Rewras for both Lessec and Cross Corporate Guerantor,
s tor Cross Corporate Guaracior, 2012 Current fnterim

1t for hath Lessee and Cross Corporate Guarantor upon

1 fur Persenal Guarantor (2011 when available}, Crediz
fandiord Waiver, Master Lease with Schedules

{200 wher
70!1 Yes

Applic




Oplion I

TERM:

FREQUENCY:

PAYMENT AMOUNT:

REBATE: 1) )

ADVANCE RENTALS: Two Ad\ wnce nonth's payment@ due upon equipracnt debivery,
Subsequern ~ are due gn fie same dby of every month thereafier.

END OF LEASE: $1.00 Buyout

PERSONAL GUARANTOR: Bragiey Scott Alins {guaranit sivst awns 5T% pr more of both obligated entities)

‘CROSS CORPORATE! BSA Daslershig:

SUBORDINATION: fra

INSPECTION: Réquired ¢ fu y leasacy

PREPAYMENT: Alfewed 2 tig lease torm provided Lessee is current, with no peepayment penalty,
Early payofd : that all puvments owed would need to be curtent up to payoff date.
Payoft wauld be sied Based on-outstanding princips! and acerued interest up to point of

5 crest wouhl be cliarged.
OTHER: etense of Loy s Collateral from any Blanked Licn Filings, 2009 and 2010

(2011 when Avata pace Tax Rewrmns for both Lesses dnd Cross Corporate Guaranter,
2011 Year End Flaoacial Statcmenis for Cross Corporate Guarartor, 2012 Cumrent Interim
Balanee Shieet wnl fncame Staicment for hoth Lessee snd Cross Corporate (iarantot upon
clasing, 2009 ?»r»mzm oo for Personal Guarintor (2011 when available), Credit
Application v igned. Landlord Waiver, Master Lease with Schedules

You have not yet been approved for financing, DOCUMENTATIOR WILL BE FORWARDED TO YOU FOR SIGNATURE afler receipt of this
signed praposal, completed eredit spplicetian, and commitnwnt fee. b { to credit approval. We lock forward ta working with you on
this transaction and assisting you with any otficr equipment that vou might neéd fidanving for. By signing this proposal you agree to pay 2
minimom of $2,500.00 commitmést fee; Prior to issuisig o commitment. Léssor will perform additional due diligence in connection with the
Lease arid will inktiate such due diligence upen the receipt from Lesset of the commitmieit fee. This is a non-refundable fee. In the event you are
approyed, the fee will be applied to the advance rentals in. fisll. Tl commitment fee shall-either (i) be appﬁed 6 the advance payment. in full; or
{3y if Lessee does riof enter jnto the lease for any reason. the faitial fcposit shall be deerned & processing fee, and not a penalty, fully esmed by
Lessor, as consideration of and liquidated damages for [essoc's time, efforl and evpeuse in constdcnng and respoading t Lessee’s Progosat.

This sum is intended to compensate Lessor for Lessors adniinistautis¢ and ather costs in processing and approving this Propegal, and has been
agreed on by Lessee and Lessor a5 areasonable estimate of the adotinistrative mad tiher costs which will be incurred by Lesser in connection
herewiti, Upon approval, documentation witht terms of your appeos 3l wifl be fonsandod to.the émail address indicated below. Please niote,
additionz! financial information may be required, fis is i include hut not 1o be Liriited 10 ACH/EFT method of payment, This proposal shal be
valid for 30 days.

Sincerely,
LEASING INNOVATIONS, INCORPORATED
Heathér G, Fritz

ACCEPTED BY:
AKIN FORD CO

g:% v A Uprion Chases

Titte: Oy neTe 7y n i
Date: 2 / 2Y / 42

Name and title of eathorized signor: Brars /il

CARCH=S .»Sr'f} / e

Emai} address to send documents to:
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INNOVATIONS

" scaernrarr

Lease Agreement No. H'GF060312

261 N. Highway 101
Solana Beach, CA 92075

Vendor: Frazier Service Co,

Lessee: Akin Ford Corp.
3286 Buckeye Road, Suite 101

220 West May Street
Winder, GA 30680-0280 Atlanta, GA 30341

Lessee’s Tax/I.D#: 58-0961275

. Deliver to- Address (if other than above)

Quantity Description
SEE SCHEDULE A ,
When Payable [ Monthly Mirimom Term Amount of Each Rental Payment O Security Deposit $
0O Quarterly A B
Check One O Other 36 Months $25,713.00 Advance Payment $, 51,426.00

Exclusive of sales tax

Additional Provisions (Iif Any) First and Last Paynient due in Advance

' TERMS AND CONDITIONS - PLEASE READ CAREFULLY BEFORE SIGNING
LEASE Lessor agrees to lease to Lessee, and Lessee agrees lo lease from Lessor the equipment described above or on any attached Schedule(s), 6n the
terms-and conditions set forth-in this lease agreemeént.
WARRANTIES. LESSOR HAS NOT MADE AND SPECIFICALLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED,
AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE QUALITY OR CONDITION- OF THE EQUIPMENT, ITS
MERCHANTABILITY OR ITS FITNESS FOR A PARTICULAR PURPOSE, Lessor will not be liable for any loss or damage to Lessee or others arismg from
defects, negligence, delays; failure to deliver, interference with ariy patent, trademark, copyright or Gther intellectual properly right, or nonperformance of
the equipment. No representation or wamranty &s’ to the equipment or any other matter by the manufacturer, vendor or-others shall'be binding on Lessor
nor shall the breach of such release Lessee from any- of Lessee’s obligationsto Lessor, Lessor assigns to Lesse€ all warranties of third parties conceming
the subject matter hereof without recourse against Lessor. Lesseg confirms that: {a) They are a Georgia Corporation duly orgamzed ‘and validly existing
and in good standing under the laws of the State of Georgia (i) The leasing of the Equipmeént from Lessor by Lesses, the execution and delivery of the
Lease, Rental Schedule, Certificate of Delivery and Acceptance (in the case of a sale-leaseback, the sale ‘of the Equipment by Lessee to Lessor and the
Bill of Saley and other related instruments and agreements and the compliance. by Lessee with the terms thereof, (i) have been duly and: legally autharized
by appropriate corporate action taken by Lessae, (iil) are not in contravention of, and will niot result in a breach of, any of the terms. of Lessee's Certificate
of Incorporation, its By-laws, or of any provisions relating. to any: of it's. Loan Agreements, Credit Agreemenis, or indentures of Lessee, or any: other
contract, agreement or instrument to which Léssee is a party or under which it is bound, and. {iv) will not'violate-any applicable state. or federal laws, (cy The
Lease, Rental Schedule, Certificate of Delivery and Acceptance and/or Bill of Sale and other related instruments and’ agreements with respect to the
Equipment, when executed by Lessee’s duly authorized officers or designees.and delivered fo Lessor, will constitute a valid'and legally binding obligation of
L essee, enforceable. in accordance with the terms theredf, (d} Lessor’s title to the Equipment is absolute and Lessee’s right, title and .interest in and to:thé
Equipment described in any Réntal Schedule, and the rentals thereof; will not be affected or impaired by the terms of-any Loan Agreement or Indenture, or
any other contract, agreement or instrument. to which Lessee is a party, or under which it is bound. (e) There is not: now pending against or affecting
Lessee, nor to our knowledge is there threatened, any -action, suit or proceeding at law or in equity or by or before any administrative ‘agency which if
decided adversely to Lessee, would directly or indirectly affect or impair your title to the Equipment, or would materially impair-of affect Lessee's financial
condition or operation. (f) No authorization, approval or consent of @ny public body, agency, commission or board, federal, state or local, is necessary or
required, by statute or otherwise, in connection with the execution on the Lease, Rental Schedule, Certificate of Delivery and Acceptance and/or Bill of Sale
and other related instruments and agreemerits or for the assumption of the obligations; of Lesseg thereunder.
TERM AND RENT. This lease will commence on the first day.of the month in which Lessee confirms its acceptance of the equipment and-will continue for
the minimum number of months in “A” (above). Lessee shall be deemed 16 have confirmed acceptance of the equipment if, within five (5) business days
after delivery of the equipment, Lessee has not given Lessor written notice of objection thereto or if Lessee makes any rent payments. The rent specified
in "B” (above). Lessee will make all rental payments, in_advarce, on the date or dates specified by Lessor in a notice or notices to Lessee.

/ Té AKIN FORD CORP.
) »{ NS, INCORPORATED

V2155

By

y | e
Authorized Sigriature Lesses's Signature Tifle
July 5, 2012 President /3 6/20/12

Date

Title withess'S Signature and Date
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TERMS AND CONDITIONS (CONTINUED)

This lease is a non-cancelable laase and cannol be cancelad by Lessee during the minimum term hereof. This lease shall be aulcmatically renewed for an additional one-month renswal lerm at the
expiration of the minimum term or the renewal term. Unless otherwisé specified, any Advance Paymerit shall bs applied first to tha first rental payment and then o the Jatest maturing fental payments.
Lessor may apply all or any part of any Security Deposit to. cure any default of Lessse under this lease. If upon final termination of this lease, Lessee has fuffilled all of the terms and conditions hereof,
than Lessor shall pay to Lesses any remaining balance of the Securily Deposit; without interest.

4. PURCHASE ORDERS AND EQUIPMENT ACCEPTANGE. Lessae agrees that (a) Lessor has not-selected, manufactured, sold or supplied any of the equipment, (b) Lessee has selecled all of the
equipment and its suppliers, (c) Lessor is purchasing lhe equipment solely in connection with this lease and (d) Lessee has racaived a copy of, and approved, the purchase ordérs/contracts for the
equipment. Lessor hereby notified Lessee that Lessee may have rights under such purchase orders/contracts and advises Lessee to conlact such suppliers for a.description of any such fights.. Lessee
agrees that as of the acceptance date: (a) Lessee has received and nspected the equipment, (b) the 2quipment is in' good working order and complies with the purchass. orders/contracts, (c) Lessea
irrevocably accepts. the equipment for purposes of this. laase "as-is, where-is, with all faults®, and {d) Lessee unconditionally waives any right it may have to revoke its acceptanca of the squipment.

5; WAIVER OF RIGHTS. Lessee’s obligation lo pay ali rent and other amounts under this Jease is ABSOLUTE AND UNCONBITIONAL UNDER ALL CIRCUMSTANCES WHATSOEVER, and shall not ba
affected by any circumstances of any character whatsoever, including without limitation any limitation, any setoff, countarclaim, defense or reduction which Lessse may have against Lessor of anycne

else for any reason whatsoever.,
6. OWNERSHIP-OF EQUIPMENT. Lessor shall at all limes retain litle to the equipment. Lessee, at its sxpanse, will protect and defend Lessor's title to the squipment and will keep it free and clear of
any a2nd all claims, liens, and encumbrances. Lessee will obtaln and maintain at its axpenss alf raquirad, customary-of appropriate licenses, titles, registrations, and permits reflacting Lessor as awner.

7. CARE, USE AND LOCATION. Lessee will keep and maintain the squipmenit jn good operating condition, repair, and appearance, reasonable wear and tear accepfed, ahd shall use the equipment in
the regular course of jts business. Lessee will not modify the equipment. unless In-accordance with a recommendation by the manufacturer, without the prior written consent of Lessor, The Equipment
shall always remain and be. deemad personal properly even though attached lo realty. Lessea shall keep the equipment at the Jocation shown hersin and shall not remove the equipment without the
prior written consent.of Lessor. Lessor shall have the nghl to enter Lessee’s pramises at reasonable times to inspect the equipment,

8, TAXES. Lessee will pay dnractly, or to Lessor, all excise taxes, sales and usa taxes, personal property laxes, and charges which may be imposed by any goverrimental entity during tha ferm of this
lease arising from the aequisitlon; use, ownership or laasmg of the.equipment whether dus before or after termination of this lease, Properly taxes dus for the last year of lease will be paid {or by Lesses
when tha: lease expires or terminates, Unless otherwise agread to in wriling,. Lessor shall file perscnal property lax retums with respect to the equipmenl. With respect to personal properly laxes, upan
Léssor's request, Lessed shall pay to Lessor, in.advancs and at the limes requested by Lessor the taxes which Lessor anticipates will be due dixing the year.

9, INSURANCE. Lossee shall, al Its own expenss, kesp the equipment insured against alt risks of Joss or damaga from avery cause whatsoevar, for no less than the full replacement value thereof and
shall carry-public liability, personial ifjury, and property damage insuranca govering the equipment and its use. -All such insurance shall be in form, amounit and with insurérs satisfaciory fa Lessor and
shali provide forat Ieast ten {10} days written notica of cancellalion to Lessor, Such policies shall name Lessor as Loss Payee-as lis interest: may appear with respect to property damage caverage ang
as Additional Insured with réspect. to- public liablility coverage: Lesses shall deliver o Lessor salisfaciory’ evidence of Insurance coverage raquxred hereunder. Should Lesses: not deliver to Lessor
satisfactory evidencs of Insurance coverage as required hersin, Lassee shall pay to Lessor, In addition to. the cost of insurance which the Lessor may obtalf (if any), a {ee equal o twenty-five dollars
{$25, 00} per month, Payment of such fee does not refieva Lassea fromits obligations to obtain such insurance. Lessor shall be under no duty 1o ascertain the existence-of of to examine the insurance
policles. Lessor may, but shall not ba obligated to, insure the equipment &l the expense of Lesses. Lessea hersby m’evocabiy appoints Lastor ax Lessee’s attoméy-in-act 16 make claim for, receive
payment of, ‘and execute and endorse all’ documents checks, or drafis received in paymenl for loss or damage under any stich insurance pahcnes.

10, INDEMNITY. Lessee will indemnify, defend by counsel approved by Lessor, and hold Lessor, its affillates, thelr officers, agents and employees harmiess from and. against. all loss, ilability and
expensa, including reasonabls attomey’s fees (including costs of 8 successful defenss) for claims: for negligence, tort, strict liability, bodily injury, including death, o property damage, or for any afleged
viclation of rights of others, Including conitac), patent, Yrademark; copyright”er industyial property nghu or. for any alleged violation of any law, ordinance; rule, reguiation o dacree; arising from the
purchase, delivery installation, operation, ownership, maintenance, use, malfunction or Interruption of this lease;

11. LOSS OR DAMAGE, Lessea shall bear all risks of loss of and damage {o the equipment from any cause and the occurrence of such 1058 or damaga shall not relieve Lessee of any obligation
hereundér. In the avent of such loss or damage, Lessee, at.lhe option of Lessor, shall {g) replace tha same in good repair, condition and workirig order; or {b) raplace the same with like equipment in
good repair, condition and working ordsr.

12, FEES, COLLEGTION EXPENSES, LATE CHARGES, AND ADVANCES. Lessea shall.also pay to Lessor with the first rental payment an-administralive fee eqiial to (a) aigh( hundred twenty-five
doMars ($825,00) if the purchase price of the equipment is less. that $5,000.00, sight hundred seventy-five dolfars {$B75,00) if purchase price is betweeri $5, 001,00 to $10,000.00, niné hundred forty-five
dollars {$945,00) if purchase price Is between-3$10,001.00 to $25,000.00, one thousand dollars ($1,000, 00) if purchase price is between $25,001. 00'tlo $50,000., 00 one thousand twenty five dollars
{31,025.00) if purchase price is between. $50,001.00 to'$100,000,00, one thousand one hundrad and fifty dollars {$1, 150.00) if purchasa price is between $100,001: OO 1o $250,000,00, ona thousand two
huridred and fifty doltars ($1,250,00} if purchase prics is between $250 001,00 to $500,000.00, o one thousand four hundred: and fifty doliars ($1,450,00) if purchase price is between $500,001.00 16
$1,000,000.00. . In addition, Lessee’ shall pay Lessor a processing fee of $1.00 pér scheduled rental payment. If-any rent or other aifiount payable heretinder is nol paid when due then as compensaliof
for the admiristration and enforcement of Lessae’s obligation to make timely. paymen!s, Lesses shall pay with.respect lo each overdue payment on demard (i) any ccnecuon agsncy fées and expsenses,
plus (u) a late paymeni service fee of $10,00 or 5% of total invoice including saies: tax, whichever is grealer; which Lessee agrees is'a reasonable approximation of the internal eosts that Lessor will
incur as a resull of Lessee’s defay in payment, plus (i) intersst at 18% per annum {bul nol to exceed the h!ghest rate permitied by law) on such overdue payment for the period for which it is overdue
All advances made by Lassor lo preserve sajd property 6t 1o pay insurance premiums for insurance hereon (bul not 1o exceed the highest rate permitied by law) or'to discharge and pay any taxes, liens
or encumbrances thereon shall be added (6 the .unpaid balance of rentals dus hereunder and shall be repayable by Lessee 1o Lessor together with interest thereor at the highes! contract rate until paid
Lessee shall pay to Lessor a fee equal to twenty-five dojlars {$25.00) for each check retined to Lessor unpaid, in addition jo pay Iate charge provided for herein for 2 delinquent payment

13 ASSIGNMENT. LESSEE SHALL NOT. DIRECTLY OR INDIRECTLY (a) ASSIGN, SELL OR QTHERWISE DISPOSE OF THIS' LEASE: OR ANY PARY THEREOF, OR {b) SUBLEASE; LEND. OR
TRANSFER POSSESSION OR USE OF THE EQUIPMENT OR ALLOW TO EXIST ANY-LIEN OR OTHER CLAMM TO THE EQUIPMENT OR ANY PART THEREOF, OR (c) CREATE, GRANT, ASSUME.
OR ALLOW TO EXIST ANY LIEN OR OTHER' CLAIM TO THE EQUIPMENT OR ANY PART HEREOF, Lessor and any assignee of Lessor, with or withoul notice to or conseni of Lessee may sell,
assign, transfer o ‘grant a security interesl in'all or part of Lessor's rights, obligations, tille or interest in the equipment, this lease of the ampunits payable Under this lease 16 any entity(a “lransteree’}
and in such event the transferee shall have:all of-the rights, powers and remedies of Lessor hereunder. Lessee shall not assert against any ransferee-any defense, counterciaim or setoff which Lasseg
may have against Lesscr, Lesssa acknowledges that any such transfer transaction will nol materially increase or charigs its obligations, burdens, duties or risks under this.leass,

14, DEFAULT. Any of the following events'or conditions shall constitute an event of default hereunder: (a) Lessse fails to pay any rental or any othsr payment hereunder when due; () Lesses fails 10
pay when due any indebledness of Lessse arising independently of this lease; (c) Lessee fails to- perform any other covenant hereln and such faifure” conlinues for ten (10) days following receipt of
written notica from Lessor; (d) L.essea becomes. insolvent or makes an assignment for the benefit of credilors or ceases doing business as a going concem; (e) a receiver, trustee, conservator, or
“quicator of Lessesa is appoinied with or without the application or consent of Lessee; {f; the filing by or against Lessee of a patition under the Bankruptcy Code or any Amandmant therslp; of vries ary
other insolvency law of laws providing lor tha relief of Deblors; or {g) eny representation or siatemeant madé or fumished to Lessor by or on behatl of Lessee providing to hava been !a!.sa or mx:lea.nno n
any inaterial respect when made of furnished,

15. REMEDIES, if any evant of defauli shall occi, Lessor may, at its own option, exarcise BNy oné oF mora of the following remedies: (a) Lessee shall pay Upon demand by Lessor 2l rants and other
monies then due, pius all rents and other monies io becoma due, In the fuluro discounted 1o prasant valuo at a rate of 7% per annum, pius Lessor's originally nnbcpatad residuni valuir of the equipment;
{b} requira | Le;sne to retum the equipment to Lesseor, dnd in ihe avent Leasee faila 1o do 30, without demand or legal process, ender fnlo tha. promises where the squipnent may be fourd and repossess
the equipment withoul any Mability to Lesses; (c) use, haid, seli, lease, assign o oiharwise dispose of tha equipment at public or private sale, with or withoul notica to Lessee, without affecting the
chligation of Lassee hereunder; {3 sue for and recover alf amaunts dus from Lassas; {a] terminale this lease; or (f) pursue any other remedy available lo Lessorst law or in equily. Lessee agrees io
pay Lassor aif cosis-and expanses, Including reasonable sitomay’s faas; incurred by Lassor in exerdsing any of Its rights and ramedies. All remediss of Lassor here(nder are curndlative, end be,
exprcisad conclrently or separataly, and are in addition to any cther roma»;ﬁu provided for by law. No failura on tha part of the Lessor o axersiss ang no delay in exercising any right or remady shalt
-oporale as a waiver theraol: No walver by Lossor of any default shall constituta a walver by Lessor or any additional or subsequent default;

15. OPTION TO PURCHASE. Lassor heroby grants to Lesses the oplion io prchass al {nct part) of the equipment i the axpiration of the lerm of 1his leasa for its then falr markst valus, provided
Lessoe is nol in defaull hereunder, This option may ba axercised by notifying Lessoe in writing not less than one hundred and twenty (12:)} 83)': piorio dhe explrabon of tha ternyof his 1sase. i such
purchase option Is exarcised, Lassae will at e expiration of the term of this lesse pay fo Lessor tha then fair market vaive,

47, RETURN OF EQUIPMENT.. Upon axpiraticn of tha Jease tenm o cther termination, Lessea shall ln-madmlaiy teturn the equipment, al Lessee’s expansa, in gond repa and sorvdilion, ordinary wear
and taar oxcepted, in & Manner and o & location designatod by Lessar. Should Leases not return the equipment ai the &nig of the leasa torn, Lassea shall continiar 1o.pey rant to Lesser b the sum and
on he due datss set oul in this lease as a month to month leasa term unti! the equipment |s raturned to Lessor,

18, UCC FILINGS, ‘Lessor and Lesses agres that a reprocuction of this loass may be fied 53 a finending statement and shall be sufficient ay a financing stalamsn unter this Uniform Commerdal coda,
Lossea shall execute or Chlain or doliver fo Lessor, upon Lessor's request, such othor documents as Lossor doams necassary or-advisabla for tha protection o parfection of this Jeaze snd Leasor's
rights heraunder and shall pay ali cosls incident therelo. Lessee authorizas Lessor to insert inthis lease, end in any filings, the seral rumber of the equipment, and 1o sign Lessea's nama inany. f'uras
At Lessors oplion, Lassar may nol file & financing statamant ln connection with the leass, and charge Lessee a non-filing les of no more than len dollars [$310.00).

19. ENTIRE AGREEMENT. THIS AGREEMENT REPRESENTS THE FINAL, COMPLETE, AND ENTIRE AGREEMENT BETWEEN THE PARTIES., THERE ARE NC ORAL DR URWRITTEN
AGREEMENTS OR UNDERSTAMDINGS AFFECTING THIS LEASE OR THE EQUIFMENT, NOTWITHSTAMDING ANY PRIOR, PRESENT OR FUTURE ‘ORAL AGREEMENT OR COURSE OF
DEALING, NO TERM OF THIS LEASE MAY BE WAIVED, AMENDED OR CHANGED EXCEPT IN WRITING SIGNED BY BOTH PARTIES,

20, MISCELLANEOUS. All notices required under tRis lease shall ba given to the partias herota in writing and delivered persomlry or by certified.mal a8 e address seliortn herain or 8t such olher
scdress 88 such paty.may havie subsecuently provided in wriling. Time i3 of tha essence of this laass. In the avent any provision hereof shall be wvalid or unenfaresable, tha remaining pravisions’
haraol shaift cemain in full forse and affoct  The provisions of tnis leasa shall ba binding upan and ahall nure o e benaft of the permitted assigns, succassors, heirs and perscpal representatives of
Lassar and Lesses, Lessor shsll not be liable 1o Lessea for ony indicect, consequential or spacial damages for sny reason whatsoaver, It this leasa is signed by mara than one Lessea, each of such
Lessnes shafl be pinily ard seversily iatla for payment and parfermance af ail of tha Lassae’s cbligations under ihis fzass. ) o ) )

JURISDICTION. This Lease shalf be binding when accepled in wiiting by the Lesser. The Lesses agiees 3t the interpretation, construction and valkdity of Inis LEase may be governad by the faws

of’?t‘a State of Caliiorria, o, Commanwaalth of Massachusatts where the Lossor has a places of busirass, TheLgsyee heraby veluntary consents ta the jurisdiction of any Federal or State count, in San
Diego County, California, or, Sutfola County, Massachusatts with respec! o any lagal 3'1@0 cemmenced hareundsr, The Lasses njreas that the election of law and forum is spacifically reserved s,
ard, at the cption of Lessor, and Lassze may raquest i wiiling lection by Lessos. - . - o .

22 STATEMENT OF PURPOSE. Lessea haroby warrants and (epressnis that the equipmant will be used for business purpeses Bid not for parsenal, family o housencid purposes, and Lesses
scanowiedyes that Lessor has refiad upon this reprasentation in enteding inta Wis iease.

53
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‘AKIN FORD C

CERTIFICATE OF DELIVERY AND ACCEPTANCE

Pursuant to Lease Agreement No. HGF080312 (the “Lease”) by and between
Leasing Innovations, Incorporated (the “Lessor”) and Akin Ford Corp. (the “Lessee’”).

The undersigned hereby CERTIFIES that the following items of Equipment
referred to in the above-referenced Schedule A and the lease between the Lessor and

the Lessee, as defined below:

Quantity/Description Serial Number
SEE SCHEDULE A

Equipment Cost: $ 854,550.28
Rebate: $122,121.40
Sales Tax: $ 39,267.42

{Included in Equipment Cost)

Amount Financed:  $ 732,428.88

undersigned as of the date hereof (the “Lease Commencement Date”) and said
inspection and acceptance conforms in all respect with the requirements and provisions
of the Lease

LESSEE:

BY: .
7
TITLE: O WD wel

Lease Commencement Date:‘ July 9, 2012

Equipment Delivery Date:
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SCHEDULE A

LEASE NO.: HGF060312

LESSEE: AKIN FORD CORP.

LESSOR:  LEASING INNOVATIONS, INCORPORATED
QTY DESCRIPTION

(20)  HBAY HL4454T5HMDGC2/Y18/10 2/2LP841
(12)  OFF HETGS24232AEB2UNVLP741

(10)  STRIP 768432EB4UNVLP741

(4)  WPACK WTLI0WLUMC3PCR

(265) 2X4 HETGS24232AEB2UNVLP741

(24)  2X2 HETGS22217AEB2UNVLP741

(3)  1X4 HETGS14132AEB1UNVLP741

(14)  SOFFIT OMBLED27 RE6LEDAOKWDCSS
(37)  OCC CEILING SENSOR

(37) OCC BZ-50

(40) OCC PW-103

(3)  OCC PW-1032

(131) STRIP 768432EBAUNVLP741

(68)  HBAY HL4454T5HMDGC2/Y18/10 2/2L.P841
(33)  2X4 HETGS24232AEB2UNVLP741

(30)  2X2 HETGS22217AEB2UNVLP741

(10)  WRAP BS100T84HT232UNVLP741

(31)  WPACK WTLIOWLUMC3PCR

(6)  2X4S HES24232AEB2UNVLP741

(40)  MR16 LAMP 6MR162725GU5.3

(6)  HBAY HL4454T5HMDGC2/Y18/10 2/2LP841
(21)  STRIP 768432EB4UNVLP741

(5)  2X4 HETGS24232AEB2UNVLP741

(2)  2X2 HETGS22217AEB2UNVLP741

(4)  OCC CEILING SENSOR

(4)  OCC BZ-50

(3)  OCC PW-103

2)  OCC PW-1032

(14)  HBAY HL4454T5HMDGC2/Y18/10 2/2LP841
()  OCC PW-103

(4)  WRAP BS100T84HT232UNVLP741

(34)  2X4 HETGS24232AEB2UNVLP741

(8)  2X2 HETGS22217AEB2UNVLP741

(1) STRIP 764232EB2UNVLP741

(3)  STRIP 768432EB4UNVLP741

(90)  HBAY HL4454T5HMDGC2/Y18/10 2/21.P841
(18)  2X4 HETGS24232AEB2UNVLP741

(6)  WPACK WTLOOWLUMC3PCR

(12)  OCC PW-103

(28)  HBAY HL4454T5HMDGC2/Y18/10 2/2LP841
(3)  2X2 HETGS22217AEB2UNVLP741

(8)  WPACK WTLIOWLUMC3PCR

(4)  OCC CEILING SENSOR

Page 1 of 2
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Page2 of 2

(4) OCC Bz2-50

(14)  OCC PW-103

(2) OCC PW-1032

(525) MAYER 4' FLUORESCENT LAMPS

(24)  HBAY HL4454T5HMDGC2/Y18/10 2/21.P841

(5) WPACK WTLI0WLUMC3PCR

(2) FLOOD FSI9OWLUISFWHPPCR

4) 2X4 HETGS24232AEB2UNVLP741

4) WRAP BS100T84HT232UNVLP741

(4) WPACK WTL9OWLUMC3PCR

(2) STRIP BS100T84HT232UNVLP741

(4) 315,000 BTU Firelake Horizon Waste oil heater w/burners, metered pumps, fans,
dampers, .and accessory packs

4) 500 gallon workbench UL Tanks and Racks

(4) 8” Chimmy Kits

Lighting Retrofit

Replacement of 1143 Fixtures! Replace with HE Troffers, High Bays, Strips,Wall Packs

Replacement of 3072 Lamps! Replace with T-8 HO, T-5 HO, LED Lamps Complete Recycling

and Disposal of old fixtures and lamps per OSCHA Regulations.

Mechanical Refrofit
Replacement of 21 existing 8 seer HVAC units. They will be replaced with 13 Seer High Efficiency

Heat Pumps and Roof Top Units. Will add two (2) mini split systems for the problem areas of the
parts department and showroom. This will include all new line sets and new R410A refrigerant.

Daylight Harvesting
Replacement of 97 existing parabolic flat skylights! Replace with Sunoptic Prismatic Sngnature

Series Skylights with a 6 inch curb.

Furnace Retrofit

Replacement of existing gas heaters in Service Area! Replace with 4 FireLake Horizon Series
315 with 500 gallon workbench tank.

See the Attached Specifications for Product Use

(SEE ATTACHED APPLICABLE SERIAL NUMBERS)

LESSOR: LESSEE:
LEASING INNOVATIONS, AKIN FORD CORP.
INCO KTE P
BY: 49 BY: JSCp-

V4 ) il
TITLE: _President TITLE: f//%’
DATE: July 5, 2012 DATE: June 20, 2012
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RIDER
Rider attached to and made part of Lease Agreement No. HGF060312 (the *Lease”), between Leasing Innovations, lncorporatad (the "Lessor™,
Akin Ford Corp., (the “Lessee™).
BUYOUT OPTION

The provisions of the Lease notwithstanding, Lessor and Lessee and mutually agree that:

At the termination of said Lease, and at the option of the LESSEE, LESSEE may purchase the Equipment described ih said Schedule, on an
as-is where-is basis, for the sum of $1.00.

All unpaid rentals, taxes, and delinquent charges and any other amounts owing to the LESSOR and any obligations to be performed by ths
LESSEE AND, must be paid or performed by the LESSEE before LESSOR will transfer title to the LESSEE,

It is- agreed that no modification of this agreement shall be binding upon the parties or either of them unless such modifications shall be in
writing and executed by the parties: hereto. This agreement shall be governed by and construed in accordance with the laws of the State of
California. This agreement shall be binding upon the parties, their successors, legal representative and assigns.

LESSOR: LESSEE:
LEASING INNOVATIONS, INCORPORATED AKIN FORD CORP.
By: . By: . ,/ i
Title: Title: v

Date: ' Date

7 (To be Used where no, sales’and Ieaseback is mvoived)

The undersigned, /Z// Q»Xf‘/‘/ﬂ% - , Secretary/Clerk of Akin Ford Corp. a Georgia

Corporation {the ”Ccrpcfaﬁon”) does..hﬁaby certify:

1 That he/she is the duly glected, qualified and acting Secretary/Clerk of the Corporation and-as the custody of the corporate records,
minutes and carporate seal.

2. That the following person{s) has/have been properly designated, elected and assigned to the office in such corporation as indicated
below; that such person(s) hold(s) such office at this time and that the specimen signature appearing beside the name of stch officer is his/her
true and correct signature.

Signature

Name Title
 Brap Akrws Owner e
{MUST BE NAME, TITLE, AND SIGNATURE OF PERSON SIGNING LEASE inele UMENTS)

3. That each of such officers is duly authorized for an on behalf of said Corporation to execute and deliver any Lease Agreement between
said Corporation and Leasing Innovations, Incorporated; and all agreements, documents, and instruments in connection therewith,

4. That the execution and delivery of any such Lease Agreement, and all agrsements, documents, and instruments in conneclion
therewith for an on behalf of said Corporation is not prohibited by or in any manner restricted by the terms of said Corporation’'s Certificate: of
Incorporation, its bylaws, or of any loan agreement, indenture or contract to which said Corporation is a party or.under which it is bound.

5. That he/she is one of the duly authorized and proper officer(s) of said Corporation to make cemﬂcates in its behalf and that he/she has
caused this Certificate to be executed and the seal of said Corporation to be appended on June .20_12 .

{Corporate Seal) &t\n (%;\
. X7

—SECRETARY/CLERK (SIGNATURE)
(CANNOT BE PERSON SIGNING LEASE DOCUMENTS)
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CROSS-CORPORATE LEASE GUARANTY

FOR GOOD CONSIDERATICON, and as an inducement for Leasing Innovations, Incorporated (*Lessor”), to
enter into Lease Agreement No. HGF060312 (the "Lease”) with Akin Ford Corp., (‘Lessee”) dated
- June 20 . 2012, it is hereby agreed that the undersigned do hereby guaranty to Lessor the

rentals hereinafter due Lessor from Lessee under such Lease.

Until termination, this guaranty is unlimited as to amount notwithstanding any extension, compromise,
adjustment, forbearance, waiver, release or discharge of any party obligor or guarantor, or release in whole or in
part of any security granted for said indebtedness or compromise or adjustment thereto, and the undersigned

waives all notices thereto.

The obligations of the undersigned shall at the election of Lessor be primary and not necessarily secondary
and Lessor shall not be required to exhaust its remedies as against Lessee prior to enforcing its rights under this

guaranty against the undersigned,

The guaranty hereunder shall be unconditional and absolute and the undersigned waive all rights of
subrogation and set-off until all.sums due under this guaranty are fully paid. The undersigned further waives-al}
suretyship defenses or defenses in the nature thereof, generally.

In the event payments due under this guaranty are not punctually paid upon demand, then the undersigned .
shall pay all reasonable costs and attorriey's fees necessary for collection and enforcement of this guaranty.

If there aré two. or more guarantors to this guaranty, the obligations: shall be joint and several and binding upon
and inure to the benefit of the parties, their successors, assigns and personal representatives.

Each of the undersigned warmants and represents it has full authority to enter into this guaranty.

This guaranty shall be binding upon and inure to the benefit of the parties, their successors, assigns and
personal representatives.

This guaranty-shall be construed and enforced under the laws of the state of California.

IN WITNESS WHEREOF, the undersigned have hereunto set their hands and seal this _ 20 . day
of June ,2012

BSA Dealership, LLC

(Name of Corporat %
By: ey A
VAN (s

Witnées’ﬁgné?ure _
LI AC o LoEAALN Ll
(Print Name and Title)
220 West May Street
Address
(Affix Seal Here) Winder GA 30680-0280

City v State Zip



VENDOR PRE-PAYMENT RIDER

LESSOR: Leasing Innovations, Incorporated
LEASE NUMBER: HGF060312

LESSEE: Akin Ford Corp.

VENDOR: Frazier Service Co.

THIS RIDER shall amend -a certain Lease Agreement (“Lease”) by and between the Lessar,
its successors and assigns (“Lessor’) and the Lessee. In the event of any conflict or
ambiguity between this Rider and the Lease on -any particular subjéect matter, the terms of
thie Rider shall control.

Lessee hereby acknowledges that certain Vendor(s) require advance payments prior to
complete delivery and, if applicable, installation of the Equipment. Lessee hereby requests
that Lessor advance said payment to Vendor(s) on Lessee’s behalf. In consideration of
Lessee’s agreement of the terms of this Rider, Lessor agrees to advance said payment(s) to
Vendor(s) and Lessee authorized Lessor to start the Lease immediately and begin to collect
scheduled payments, despite the fact that certain items of equipment to be leased may not
have been received by Lessee. Lessee shall be responsible for acknowledging any
releases of money to the vendor and takes full responsibility for money released to vendor
regardless of vendors completion of the project. Lessee understands that prior to each
release of funds a verbal verification call along with written acknowledgement will take place
with Lessor to ensure accuracy of authorized release(s) by the Lessee.

In the event Lessee fails to acknowledge or accept any of the Equipment for any reason
(including, without limitation, Lessee’s dissatisfaction with the Equipment or Vendor(s) failure
to deliver the Equipment) on or before January 30, 2013 Lessee agrees that (i) Lessee will
reimburse the advance payment to Lessor together with a cancellation fee equal to five
percent of such amount immediately upon Lessor's demand, (ii) Lessee shall forfeit to
Lessor any advance payments or security deposit previously paid by Lessee in liquidation of
administrative costs, and (iii) Lessee shall hold Lessor harmless from all claims. by Vendor
against Lessor arising out of Lessee’s failure or refusal to accept the Equipment.

Lessee understands and agrees that the Lease, this Vendor Pre-Payment Rider and the
Lessor’s rights, titles and interest under the Lease and the Vendor Pre-Payment Rider may
be assigned and transferred to one or more assignees of Lessor at any time, without notice
or consent of Lessee, in which event such subsequent assignee(s) will succeed to all of the:
Lessor's rights, titles and interest under the Vendor Pre-Payment Rider and the Lease.

LESSEE: AKIN FORD«@@PP //,’77
BY: /? 55”

TITLE: President

DATE:
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GUARANTEED SAVINGS RIDER

Rider attached to and made part of Lease Agreement No. HGF060312, (the “Lease”)
between Leasing Innovations, Incorporated (the “Lessor”) and Akin Ford Corp. (the

“Lessee”).

The provisions of the Lease notwithstanding, Lessor and Lessee hereby mutually agree
that:

Leasing Innovations, Incorporated acts under this agreement as the Lessor. As the
Lessor, we do not agree to guarantee any savings with respect to the Energy Savings
Equipment installed and financed under this arrangement.

Any savings guarantees remain with the Vendor, Frazier Service Co., LI will not accept
responsibility for lack of performance. :

Lessee, and Lessor do hereby further agree that loss of guaranteed savings due to any
combination of the following: loss of savings due to decreased run time, non-
performance of installed fixtures, or anything relevant which would cause KWH usage to
decrease, are not justifiable reasons to stop payment under the Lease,

It is agreed that no modifications of this agreement shall be binding upon the parties or
either of them unless such modifications shall be in writing and executed by the parties
hereto, This agreement shall be governed by and construed in accordance with the
laws of the State of California. This agreemént shall be binding upon the parties, their
successors, legal representatives and assigns.

LESSOR: LESSEE:
LEASING IDNNONATIONS, AKIN FORD CORP.
INCORPORATED.

BY: /

TITLE: prilsigent TITLE_ J A4S

DATE: June 20, 2012

DATE: July 5, 2012




EXHIBIT “3”



P

Leasiro

ann {OVAIIONS

261 N. Highway 101 Lease Agreement No. HGF060412-2

Solana Beach, CA 92075

Lessee: Akin Ford Corp. Vendor: Frazier Service Co. )
220 West May Street 3286 Buckeye Road, Suite 101
Winder, GA 30680-0280 Atlanta, GA 30341

Lessee’s Tax/l.D.#: 58-0961275

Deliver to Address (if other than above)

Quantity Description
SEE SCHEDULE A v
When Payable Monthty Minimum Term Amount of Each Rental Payment O Security Deposit $
O Quarterly “A B.
Check One O Other 36 Months $9,029.00 Advance Payment $ 18.058.00
Inclusive of sales:tax

Additional Provisions (If Any) First'and Last Payment due in Advance

TERMS AND CONDITIONS ~ PLEASE READ CAREFULLY BEFORE SIGNING

LEASE Lessor agrees to lease to Lessee, and Lessee agrees to-lease from Lessor the equipment described above or.on any attached Schedule(s), on the

terms and conditions set forth in this lease agreement. ]

2.. WARRANTIES. LESSOR HAS NOT MADE AND SPECIFICALLY DISCLAIMS ANY- REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED,
AS TO ANY MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE QUALITY OR CONDITION OF THE EQUIPMENT, ITS
MERCHANTABILITY OR ITS FITNESS FOR A PARTICULAR PURPOSE. Lessor will not be liable for any loss or damage 1o Lessee. or others arising from
defects, negligence, delays, failure to deliver, interfererice with any patent, trademark, copyright or-other intellectual property right; or nonperformance of
the equipment. No representation or warranty as to the equipment or any other matter by the manufacturer, vendor or others. shall be binding on Lessor
nor shall the breach of such release Lessee from any of Lessee's obligations to Lessor. Lessor assigns to Lessee all warranties of third parties conceming
the 'subject matfer hereof withaut recourse against Lessor. Lessee confimns that: (a) They are a Georgla Corporation duly organized and validly existing
and in good standing under the laws of the State of Georgia (i) The leasing -of the Equipmentfrom Lessor by Lessee, the execution and. delivery of the
Lease, Rental Schédule, Certificate of Delivery and Acceptance (i thie, case of-a sale-leaseback, the sale of the Equ:pment by Lessee to Lessor and the
Bill of Sale) and other reiated instruments and agreements and the compliance by Lessee with the terms thereof, (i) have been duly and legally authorized
by appropriate corporate action:taken by Lessee, (i) are not in contravention of, and will not résult in.a breach of, ‘any of the terms of Lessee’s Certificate
of Incorporation, its By-laws, or of any prowstons relating to any of it's Loan Agreements, Credit Agreements; or indentures of Lessee, or any other
contract, agreement or instrument to which Lessee is a party or under which it is bound, and (iv) will not violate any applicable state or federal laws. {c] The
Lease, Renlal Schedule, Cerificate of Delivery: and Acceptance and/or Bill of Sale and other related mstmments and agreements with respect to the
Equipment, when executed by Lessee’s duly-authorized officers or designees and.delivered to Lessor, will constitute a valid and legally binding-obligation of
Lessee, enforceable in accordance with the terms thereof. {d) Lessor's title' o the' Equipment is absolute and Lessee’s right; title and interest in and to the
Equipment described in any Rental Scheduile, and the rentdls . theredf, will not be affected. or impaired by the terms of any Loan Agreemenf or Indenture, or
any other contract. agreement or instrument, to which Lessee is @ party, or under which it is bound. (g} Thefe is not now pending agalnst or affecting
Lessee, nor to. our Knowledge. is there: threatened, any’ action, stiit or proceeding at law of in equity or by or before any administrative agency which if
decided adversely to Lessee, would -directly or indirectly affect- or impair your title: to the Equipment, or would matedally impair of affect Lessee's financial
condition or operation. {f) No authorization, approval or consent of any public body, agency, commission or board, federal, state or local, is necessary or
required, by statute or otherwise, in connection.with the execution on the Lease, Rental Schedule, Certificate of Delivery and Acceptance and/or Bill of Sale:
and othér related instruments and agreements or for the assumption of the obtigations of Lessee thereunder.

3. TERM AND RENT. This lease will comimence on the first day of the month in which Lessee confirms its acceptance of the equipment and. will_continue for
the minimum_number of months in "A” (above). Lessee shall be deemed to have confirmed acceptance of the equipment if, within five (5) business' days
after delivery of the equipment, Lessee has not given Lessor written notice of objection thereto or if Lessee makes any rent payments. The’ rent specified
in “B” (above). Lessee will make all rentat payments, in advance, on the date or dates specified by Lessor in a notice or notices to Lessee.

Accepted By /] AKIN FORD CORP.

LEASING INNOVATIONS, INCORPORATED - e
By _ SANA By s D iis 22 EA
“Authorized S _a'tur_e'_ ‘ Lessee's_.signature 7~ Title.
July 5,%2012 President 77 6/20/12
Date ' Title “Witness's Signatfife and Date '
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TERMS AND CONDITIONS {(CONTINUED)

This lease is a non-cancelable lease and cannot be cancelad by Lessee during the minimum term hereof, This lease shall be aulomatically renewed for an additionatl one-month renewal term af the
expiration of the minimum term or the renswal tarm, Unless otherwise specified, any Advance Payment shall be applied first to the first rental payment and then to the latesl maturing rental payments:
Lessor may apply all or any part of any Securily Deposit to cure any default of Lasses under this lease. If upon final termination of this lease. Lessee has fulfilled alf of the terms and conditions herecf,
then Lessor shall pay io Lessae any remaining bzlance of the Security Deposit, without interest.

4. PURCHASE ORDERS AND EQUIPMENT ACCEPTANCE. Lessee agrees that (a) Lessor has.not selected, mariufaciured, sold or supptied any of tha equipment, (b) Lessee has selacled.all of the
equipment and its suppliers, {c) Lessor is purchasing the equipment solely in connection with this lease and (d} Lessee has raceived a copy of, and approved, the purchase orders/contracts for the
equipment. Lessor heceby notified Lessee thal Lesses may have rights under such purchase orders/contracts and advises Lessee to.contact such suppliers for a description of any such rights. Lessea
agrees. that as, of the acceptance date: (a) Lessee has received and inspeclad the squipment, {b} he equipment is in good working order and complies with the purchase crders/contracts, (c) Lessee
irevocably accepts the squipment for purposes of this lease “es-is, where-is, with alt faults’, and {d) Lassea unconditionally waives any right it may have to revoke its accaptance of the squipment.

5, WAIVER OF RIGHTS, Lessee's obligation to pay alf rent and othar amounts under this lease is ABSOLUTE AND UNCONDITIONAL UNDER ALL CIRCUMSTANCES WHATSOEVER, and shalt not be
affected by any circumstances of any character whatsoever, including Wwithout limitation ady limitation, any seloff, cotinterclaim, defense or reduction which Lésses may have against Lessor or anyone
pise for any reason whatsoever.

6. OWNERSHIP OF EQUIPMENT. Lessor shall at all times retain title-to the equipment. Lessee, Bt its expense, will protect and defend Lessor's title to the equipment and will keep. it fres and clear of
any and all claims, liers, and encumbrances. Léssee will obtain and malntain at its expense all required, customary or appropriate licenses, titles, registrations, and permits reflecting Lessor as owner.

7. CARE, USE-AND LOCATION Lesses will keep and maintain the equipment in good operating condition, repair, and appearancs, reasonable wear and tear accepted, .and shall use the equipment in
the regular course of its business.. Lessee will not modify tha equipment unless in accordance with a recommendation by the manufacturer, without the prior writien consent of Lessor. The Equipment
shall always remain and ba deéemed personal property everi though attached to reaity. Lessee shall keep the equipmarit st the location shown hersin and shall not remove the equipment without the
prior wiritien consent of Lessor. Lessor shall have the right to enter Lessae's premises at reasoniable times to inspect the equipment,

8. TAXES. Lessae will pay directly, or to Lessor, ail excise taxes, sales and use taxes, personal property laxes; and charges which may be imposed by any governmental entity during the term of this
lease arising from the acquisition, usa, ownership or leasing of the equipment whether due befors or afier tarmination of this lesse, Proparty taxes due for the last year of léase will ba paid for by Lessea
when the lease expirss or lerminates. Unless otherwise agreed to-In writing, Lessor shall fila personal property tax returns with respect to the equipmeant. With respect to personal property faxes, upon
Lessor's request, Lesses shall pay.to Lessor, in advance and at the times requestad by Lessor the taxes which Lessor anticipates will be due during the year

9. INSURANCE. Lessee shall, al Its own axpensé, kesp the equ[pment insured agamst all risks. of loss or damage from every causa whatsoaver; for ria less than the full replacement value thereof and
shall camy public labllity, personal injury; and property damage insurance covering ihe.equipment and its;use. Al such insurance shall be in form; -amount and with insurers satisfactory to Lessar arnd
shall provide for-at least ten {10) days writtan notics of cancellation to Lessar. Such policias shall nama Lessor as Loss Payee as its interest may appear with respect to property damage coverage and
as Additional Insured with respect to public liability coverage. Lessaa shall deliver to Lessor satisfactory evidence of insurance coverage required hereunder. Should Lessee not defiver to Lessor
safisfactory evidence of insurance coverage as required herein, Lesses shall pay to Lessor, in addition lo the cost of insurance which the Lessor may obtain (if any), a fee equal to twenty-five dollars
(325.00) per month. Payment of stich fee does not refisve Lesses from its obligations-to-obtain such insurance, Lessor shall be under ng duty 1o asceriain the existence of or lo examine the insurance
policles, Lessor'may; but shall not be obligatsd to, Insure this equipment at lhe expanse of Lassee. Lessag hereby imevocably appeints Lessor as Lessee's attormey-indact to make claim for, receive
payment of, and execute and endorse all documents, checks, o drafis recaived in payment for loss or damage under any such insurance policies:

10. INDEMNITY. Lessee will indemnify, defend by counsel approvad by Lessor, and hold. Lessor, its sffiliates, théir officers, egenls and employees hamless from and against all foss; liability and
expénse, Including reasoniabla atlorney’s faes { including costs of a. succassful dafensa) forclaims for negligenca, tort, strict liability, bodily injury, including death, or propsity damage, or for any’ allaged
violation of rights of others, inciuding contact, patanl. trademark; ccpyrigh( or industrial property rights, or for any allsgsd violation of any law, ordinance; rule; regulation or decree, ardsing from the
purchass, delivery instaliation, operition, ownership, maintenance, use, malfunction or intérruption;of tiis lease:

11. LOSS OR DAMAGE. Lessea shall bear alf risks of loss of and damage to the equipment from any causa and the occircence of such loss or damage shall riot reliéve Lessee of ahy gbligation
hersunder, In the event of such loss or damage, Lessae, ai the oplion of Lessor, shall )] rsplace ‘the same.in good repalr condition.and working order, or {b} replace the same with fike equipment in
go6d fepair, condition dnd wirking drder.

12. FEES; COLLECTION EXPENSES, LATE CHARGES, AND ADVANCES, Lessee shallalso pay:lo Lessor with the first rental payment an administralive fea equal to: (a) eight hundred twenty-five
‘dollars ($825,00) if the purchass price of the.equipment is 1ess that $5,000.00; elght hundred seventy-five doliars ($875. 00) If purchase price-is between $5,001.00 to $10,500; 00, nine hundred forty-five
dofllars (3945 00) # purchase price is between $10,001.00 o $25,000. 00, one thousand dollars ($1,000.00) if purchase prica Is betwesn $25,001.00 o $50,000,00, one thousand twanty five dollars
$1.025.00) i purchass price is between:$50,001.00 to $100,000.00, one.thousand one hundred-and fifiy doliars ($1,150,00) if purchase price is. bstwaen $100,001.00 to $250,000.00; one thousand two
hundred and fifty dolfars (31,250,00) if purchase price is between $250,001,00 to $500,000.00, o¢one thousand four hundred and fifty dollars ($1,450.00) i purchase price is between $500,001.00 to
$1.000,000,00. In‘addition, Lessee shall pay Lessor a processing fee of $1.00 per scheduled rental psymenL If 2ny rent o other amount payable hereunderis.nol paid when due, then as compansation

forcement of Lessee's: obligatior: to make timely. payments, Lessoe shall pay. with respect to each overdue payment oni demand (i).any-collection agency feés and ‘expenses,
which Lessee agrees is a reasonable approximation of the internal costs thal Lessor will

for the: administration and’
plus (ii) a Jate payment service fee of $10.00 cr 5% of fotal invoice. including sales.(ax, whicheves is greater,
incur g5 & result of Lessée's delay in payment; plus (ifi) interést al 18%. per afrium {but Rot fo exceed the highest rate permitied by law) on such’ overdue payment for the period for which.it is overdue
All advances. mads by Lessor o preserve said property or lo pay insurance premiums for insurance hereon {but not.to exceed the highest rate perrmlied by law) or o discharge arid pay-any taxes, liens
or encumbrancas théreon shall be :added Io the. unpaid balance of renfals due héreunder and shall be repayable by Lesses fo: Lessor together with interest thereon at the highest contract rate until paic
Lesiede shall pay to.Lessor a fee equalio twenty-five doflars {825, OG) for each check retumed (b Lessor unpaid, in additioni to pay lalé tharge provided for heremfor d definquent payment

13 ASSIGNMENT. LESSEE SHALL NOT, DIRECTLY OR INDIRECTLY (a} ASSIGN, SELL OR OTHERWISE DISPOSE OF THIS LEASE OR ANY PART THEREOF, OR (b) SUBLEASE, LEND DR
TRANSFER POSSESSION:OR USE OF THE EQUIRMENT OR.ALLOW TO EXIST ANY LIEN OR OTHER CLAIM TO THE EQUIPMENT OR ANY PART THEREOF, OR {c) CREATE, GRANT, ASSUME; .
OR ALLOW TO EXIST ANY LIEN OR OTHER. CLAIM TO. THE EQUIPMENT OR ANY PART HEREOF, Lessor and any assigniee of Lessor, with or without notice 1o or cofisent of Léssse, may sell,
assign, ‘transfer-or grant a security intérest in all or part of Lessor's: rights, obhgahons titie or interest in the-equipment, this Jease or the amounts payable under this lease to any erttity {a “ransferee™y
and.in such event the transferee shall have all of the rights, powers and remadies of Lessor heretinder,. Lessee shall not assert against any transferee any defenss, counterclaim or setoffl which Lessee
may Have against Lessor. Lessee acknowledges that any'such transfer transaction will not materially increase pr change its obligations, burdens; duties or risks under this lease.

14: DEFAULT, Any of the following events or conditions shall constitute an event.of default hereunder: (a) Lessee fails io pay any rental or any other payment hereunder when due; (b) Lésses fails, i6
pay when dus any indebtedness of Lesseé arising indegéndently. of this lease; {c) Lesseé fails lo perform -any.other. covenarnt herain and such failure- conliriuss for ten (1 0) days followmg receipt of
writieén notice from Lessor, (d). Lessee becomes insolvent or makes an assignment for the beneﬁ! of creditors or ceases dcnng businass as.a.going concarn; (s) a receiver, inustee, conservalor, :or
liquidator of Lessee Is appoinied with or without the application or consant of Lessee; (f) the filing by or against Lessea of a petilion under the Bankrupicy Cods or any Amendment theretd, or under any
other Insolvency faw o laws providing for the relief of Debtors; or (g); any repressntanon or statement made or fumished to Lessor by or on behalf of Lessae providing 1o have been false.or misleading in’

any ralarial rispact when made of fumished..

15 REMEDIES; I dny- wmt of. dofacilt shiall occis, Lesaos miy, 8lits Gwrl oplior; sxsrciie sny ofe br moca of the foliowing refiadies: (8) Léssae shili pay upon domand by Lessoc all rants and. other
‘wonies then due; plus alf Fénts and othar mon Pocomne dus, In the fulurs discountid lo enf valun at a tale of 7% par arnum, plus Lossor's origlnally anticipated reafdual vaiue of the an
‘{b).roquire Lnssuu fo raturn the squipment (& Lsksor, anda the mnﬂamo fails to 06 30, withiout demand or legal procoss; entor info the premisas where the aquipment may ba found end repossess

‘the: aquipment withost, any. abifity. [0 Lessde; fe} use, hiold, 3ell, faze, mssign or stherwlse dispaze of tha aquipment at \wurc o private sale, with of withoet notica to' Lezsoa; withoul sffacting the
ob!laa{kxx o( Lma& Teraunder; (d). sus-for and recover aff amcuints due from Lassac; (e} leeminale this leaser or {ff pursue sy, ot:wmm«iy avallablé {6 Lessar al lw of In‘squity, Lossee agroes (o
or aft s sxpensas, ingluding roasonabla atomey's fees, ¥riciured by Lessor In exercising any of i#ts rights and remedies. (Al remedies &f Lessar ngméar are cusmdative, and be
‘exbreise currendly or sn:paraﬁcly. and are in addition 1o sny other mmecﬁes provided for. by, Bw. No fallure on the part of fhe Lessor to gxarsise and no dela-,';u exsrosing any right of resiody shilt
‘operals as-a walver thoteot. No waiver by Lessor.of shy default shall constitiste a walver by Lessor or any ‘additional orqumm “default,
16 OPTION TO PURCHASE:. .Lesxcr. hereBy granis to Lssses the optiorto prrchase all {not parof Iha nquipment # the:expiration ¢f the temm-of tm; tease for e then Talr mearkal value, provided
Lasses Is notin dotsult hareundar, This option may be skercised by notifying Lassar Iy writing oot less than-one hundred-and bwenty {120} days prcr to-the. xpliation of the termiof dhis feoss, I euch
purchase option iz axarelsed; Lus:co vill ot the wxplretion.of the tdmn 61 ihis loase pay to-Lessor: e then fair markel vilus,
17, RETURN.OF EOU!F‘MENT. ‘Upoa ‘expleation of, the leosa term o other termination; Lessee stall fnmediataly ratum the: squipment, B Lessee’s expense; I good: repait and condition, ordinafy wear
and tear excepled, in a mannaf and 10 3 location éamna!cd by Logsor; Sholld Lassea nat ratur fha. equipment-at tha end of the lease term, Lessao shall continve to'pay ronl o Lessar Wthe sum and
ori the dire dates selout In this lease as e month o month lease tarm until the equipmant is retumed foLassor.
18, UCE FILINGS. Lessorand Lessee agres that a reproduction of this Jease may. ba filzd as z flnancing statemsat and2hall be. sitficiant asa financing stalament under tha. Un%sm Commercial mcsa
Lesssa shall execute or chiain or daliver to Lessor, ugon- Losso’s request, such olhec documents a5 Lessor deems nocessary ar-advisable for the prctettion o perfection of this fease end Lsss
rights herstrider and shalf pay il dosts Incident thereto: . Lésses suthorizos Lossor fo insert in tis leass, and inony fings, the sorlal number of the equipment, and lo sign Leésses’s name i oy ﬂrmgs
Al Lassor's oofion, Lesscrmay ot fle & financing staténsnt in connection with thi lease; and chame Lesses a nonditing fee of no-more than ter dollars ($10,005,
15, ENTIRE AGREEMENT: ~THIS AGREEMENT REPRESENTS THE FINAL, COMPLETE, AND ENTIRE: AGREEMENT BETWEEN THE PARTIES THERE ARE NO ORAL OR-UNWRITTEN
AGREEMENTS OR UNDERSTANDINGS AFFECTING THIS LEASE OR-THE EQUIPMENT. NOTWITHSTANDING ANY. PRIOR, PRESENT OR FUTURE CRAL AGREEMENT OR COURSE OF
DEALING, NO TERM OF THIS LEASE MAY. BE WAIVED, AMENDED OR CHANGED EXCEPT N WRITING SIGNED BY BOTH PARTIES.
20 TAISCELLANEQUS. A'! notices required Under this lease shal| be given fo the: parfies heretodn writing arid deliversd p&fsonaxty or by :.:L!‘wd ma,ﬂ a2t the address set | {c. th hérein'or al such othier
address 2s such pany may have subsequantiy provided o writing, Time fs of he éssence-of this isase. "I tha event any provisicn heresl shall beinvalid or unerforcashla;. tha ramaining provisions
hersol shall remain in full orea and etfect, Thé provisions &l this iease, smli ba, bx'\dmg Upon and s’u{i inira 15 the-benefil of the permitted assigns, suzzesssrs, heirs and oe&wr'al representatives of
Lessor and Lessde: Lessorshall nof bs fizble to Lessee for any Indifect, consaguantial o spca‘a. damages fot any reastn w‘waosvn., il 1nis loasa s signed by mare then 56¢ Léssae, each of such
tessoas shail ta jointly and sevaratly liable for payment ¢ and | pedformance of il of Iha Lasses's chiJetions under this lease.
21 JURISDICTION. This Lease shall be binding when accepted in writing by tha'Lassor. Tre Lessee agrees thatthe interpretation, censtruction and vaiidity of this Laase may ba poverned by the lavs
of The State of Califorria, or, Commonwaalin of Maszachuseits whare the Lessor has a places of businass. The Lessea harehy vo! 'untacy. cansents 1o the jurisciction of any Faderal or State.cowrs, in San
Diego Cotnty, Cefiforriz, or, Siffotk-Caunty, Massachusatts with respest fo any legal action commenced hereunder. The Uzsses sgrees that the ejection of fow ana lorum is spscifically reaerved to,
ard, al4he option of Lessor, and Lessso may fequest in weiting afoction by Lessot,
32 STATEMENT Or PURPCSE. Lessoa nereby warants and ropiesants that the eguigment wil be used for susiness purpases and ot for persenal, family of. houselisid puspases. shd Losipe

acknowiedges hai Lessor nas calied upor Ihis regraseniation it anfering into this feese.

CADocuments and Settings\AdministratoriLocal Seftings\Temporary Intemet Files\OLK3EWLEASEWITHOUTGUARANTEE akin-2 (2).doc



CERTIFICATE OF DELIVERY AND ACCEPTANCE

Pursuant to Lease Agreement No. HGF060412-2 (the “Lease”) by and between
Leasing Innovations, Incorporated (the “Lessor”) and Akin Ford Corp. (the “Lesseg”).

The undersigned hereby CERTIFIES that the following items of Equipment
referred to in the above-referenced Schedule A and the lease between the Lessor and

the Lessee; as defined below:

Quantity/Description
SEE SCHEDULE A

Equipment Cost: $.247,000.00
Sales Tax: $ 10,160.57

(Included'in: Equipmient Cost)

Amount Financed: $257,160.57

Serial Numbet

have been duly de’li_Vered i good order and duly inspected and accepted by the
undersigned as of the date hereof (the “Lease Commencement Date”) and said
inspection and acceptance conforms in ali respect with the requirements and provisions

of the Lease

LESSEE:
AKIN FORD CORP:, |

TITLE:__ O oMot

Lease Commencement Date: July 9, 2012

. Equipment Delivery Date:
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SCHEDULE A

Page 1 of 1

LEASE NO.: HGF060412-2

LESSEE: AKIN FORD CORP.

LESSOR: LEASING INNOVATIONS, INCORPORATED

QTY DESCRIPTION

(14) Lighting Panels:
Enclosure with back Plate, Unitary Breakout Board, Unitary Control, Power Supply
1.— MR-104/T Relay, 4 Lighting Connector— 4 port, Dinnable Cables '

) HVAC Panels ‘
Enclosure with back plate, Unitary Breakout Board, Unitary Control, Power Stipply, Space
Sensor, Duct Temp and Fan Status

(7) UE! Panels
UEl Card, Power Supply and Ericlosure

(13)  Owverride Timers

) Dattus Gas Meters

(8) Emon Electric Meters

(1) Field Commander 6 with Enclosure

(1) HI Solutions Software

(21)  Photo Cells for Lights

1) Conduit, Wire, Connegtors, Hangers and Fittings

(1 Graphics '

(SEE ATTACHED APPLICABLE SERIAL NUMBERS)

LESSOR:"

TIiTLE: Erres ident ‘

DATE: June 20, 2012

LESSEE:

AKIN FORD CORP.

e

7y o o

BY:

TITLE:

DATE: July 5, 2012
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JUL-06-2012(FRI) 16:15 P.001/001

RIDER

Rider attached to and made part of Lease Agreement No. HGF080412-2 (the "Lease”), between Leasing {nnovat!ons Incorporated (the
“Lessor’), Akin Ford Corp., (the “Lessee").

BUYOUT OPTION

The provisions of the Lease notwithstanding, Lessor and Lessee and mutually agrea that:

At the termination of said Leass, and ab the option of the LESSEE, LESSEE may purchase the Equipment described in said Schedule, on an
as-is whera-is basis, for-the sum of $1.00.

All unpaid. rentals, taxes, and delinquent charge;sz and any other amounts owing to the LESSOR and any obligations 1o be performed by the
LESSEE AND; must be pald or performed by the LESSEE befdre LESSOR will transfer titie to the LESSEE..

It is agreed that no modification of this agreament shall be binding upon the parties or elther of them unless such modifications shall be in
writing and executed by-the partiés heréto. This agreement shall be governed by and construed In accordance with the laws of the State of
Californie: This agreement shall be binding upoen the pattles, thelr successors, lagal representalive and assigns,

LESSOR 2 : LESSEE: ) ‘
LEASIN s. INCORPORATED AKIN FORD CORP. — /
By: . L - By: / i e _%/

Tifle 'Pré/s'i.d'ent ) ‘ THle: o Low 67'(1/ President

Date: July 5, 2012 Date; __June 20, 2012

SECRETARY'S CERTIFICATE RELATING TO INCUMEBENCY AND CORPORATE AUTHORITY
{To be used whare no sales and leaseback Is Involved)

. Secretary/Clerk of Akin Ford Corp. & Georgla

The undersigned,
Corporation {the “Corporation”) does hereby cerilfy;

1. That he/sha is. the duly elected, qualified and acting Secretary/Clerk of the Cczrporaﬂon and as. the custody of the corporate records,
minutes and corparate seal,

2. That the following person(s) hasfhave heen properly designated, elected and assigned to the office in such corporation as indicated
belew; that such persari(s) hold(s) stich office at this ime and that the specimen signature appearing beslde the name of such officer is histher

true and cormect signatura,

Name - - Thie o Signature

(MUST BE NAME, TITLE, AND SIGNATURE OF PERSON SIGNING LEASE DOCUNENTS)

3 That each of such officers Is duly autharized for dn on behalf of szid Corporation to execute and dofiver any Lease Agreement between
said Corporation.and Laaslng Infiovatlans, Incorparatad, and all agreements, documents, and instruments In tonnection therewith,

4. That the execution and delivery of any such Lease Agreement and all agreements, documents, and Inhsttumenls In connection
therewlth for an on behalf of said Carporation is hot prohibited by or in any manner restristed by the terms of sald Corporation's Certificats of
Incorporation, its bylaws, or of any loan agreement, indenture or eontract to which said Corporation Is a party or under which it is bound.

- 5, That helshe is one of the duly authorized and praper officer(s) of said Carporation to make certificates in its behalf and that hefshe has
caused this Certificaie to be sxscutad and the seal of sald Corporaticn o be appended on _ L . 20

(Corporate Seal)

SECRETARY/CLERK (SIGNATURE)
(CANNOT BE PERSON SIGNING LEASE DOCUMENTS)
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CROSS-CORPORATE LEASE GUARANTY

FOR GOOD CONSIDERATION, and as an inducement for Leasing Innovations, Incorporated (“Lessor”), to
enter into Lease Agreement No. HGF060412-2 (the "Lease”) with Akin Ford Corp., (“Lessee’) dated
June 20 , 2012, it is hereby agreed that the undersigned do hereby guaranty to Lessor the

rentals hereinafter due Lessor from Lessee under such Lease.

Until termination, this guaranty is unlimited as to amount notwithstanding any extension, compromise,
adjustment, forbearance, waiver, release .or discharge of any party obligor or guarantor, or release in whole or in
part of any security granted for said indebtedness or compromise or adjustment thereto, and the undersigned

waives all notices thereto.

The obligations of the undersigned shall at the: election of Lessor be primary and not necessarily secondary
and Lessor shall not be retjtired to exhaust its remedies as against Lessee prior to enforcing its rights under this

guaranty against the undersigned,

The guaranty hereunder shall be unconditional and absolute and the undersigned waive all rights of
subrogation and set-off until all sums due under this guaranty are fully paid. The undersigned further waives all
suretyship defenses or defenses in the nature thereof, generally.

In the event payments due under this guaranty are not punctually paid upon demand, then the undersigned
shall pay all reasonable costs and attorney's fees necessary for collection ard enforcement of this guaranty.

If there are two or more guarantors to this guaranty, the obligations shall be joint and several and binding upon
and inure to the benefit of the parties, their successors, assigns and personal representatives.

Each of the undersigned warrants ‘and represents:it has full authority to enter into this guaranty.

This guaranty shall be binding upon and intre fo the benefit of the parties, their successors, assigns and
persondl representatives.

This guaranty shall be construed and enforced under the laws of the state of California.

20 day

IN WITNESS WHEREOF, the undersigned have hereunto set their hands and seal this
of June _ 2012,

BSA Dealership. LLC
(Name of Corpotate Gegraniary

/ ' By, %

AW‘itnesvs Signature =
' BralD Ahcns O e
(Print Name and Title)
220 West May Street
Address
(Affix Seal Here) Winder GA 30680-0280

City State Zip



VENDOR PRE-PAYMENT RIDER

LESSOR: Leasing Innovations, Incorporated
LEASE NUMBER: HGF060412-2

LESSEE: Akin Ford Corp.

VENDOR: Frazier Service Co.

THIS RIDER shall amend a certain Lease Agreement (“Lease”) by and between the Lessor,
its successors and assigns (“Lessor”) and the Lessée. In the event of any conflict or
ambiguity between this Rider and the Lease on any particular subject matter, the terms of
the Rider shall control.

Lessee hereby acknowledges that certain Vendor(s) require advance paymients prior to
compléte delivery and, if applicable, installation of the Equipment. Lessee hereby requests
that Lessor advance said payment to Vendor(s) on Lessee’s behalf. In consideration of
Lessee'’s agreement of the terms of this Rider, Lessor agrees to advarice said payment(s) to
Vendor(s) and Léssee ‘authorized Lessor to start the Lease immediately and begin to collect
scheduled payments, despite the fact that certain items of equipment to be leased may not
have been received by Lessee. Lessee shall be responsible for acknowledging any
releases of money to thie vendor and takes full responsibility for money released to vendor
regardless of vendors completion of the project. Lessee understands. that. prior to each
release of funds a verbal verification call along with written acknowledgement will take place
with Lessor to enisure accuracy of authorized release(s) by the Lessee.

In the: event Lessee fails: to acknowledge or accept any of the Equipment for any reason
(including, without limitation, Lesseg's dissatisfaction with the Equipment or Vendor(s) failure
to deliver the Equipment) on or before January 30, 2013 Lessee agrees that (i) Lessee will
reimbursé the advance payment to Lessor together with a cancellation fee equal to five
percent of such amount immediately upon Lessors demand, (i) Lessee shall forfeit to
Lessor any advance payments or security deposit previously paid by Lessee in liquidation of
administrative costs, and (iii) Lessee shall hold Lessor harmless from all claims by. Vendor
against Lessor arising out of Lessee’s failure or refusal to accept the Equipment.

Lessee understands and agrees that the Lease, this Vendor Pre-Payment Rider and the
Lessor's rights, tifles and interest under the Lease and the Vendor Pre-Payment Rider may
be assigned and transferred to one.or more assignees of Lessor at any time, without natice
or consent of Lessee, in which event such subsequent assignee(s) will succeed to all of the
Lessor’s rights, titles and interest under the Vendor Pre-Payment Rider and the Lease.

e

LESSEE:  AKINFORDGORE.
BY: ) S

TITLE: President

DATE:;
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GUARANTEED SAVINGS RIDER

Rider attached to and made part of Lease Agreement No. HGF0680412-2, (the “Lease”)
between Leasing Innovations, Incorporated (the “Lessor”) and Akin Ford Corp. (the

“Lessee").

The provisions of the Lease notwithstanding, Lessor and Lessee hereby mutually agree
that:
Leasing Innovations, Incorporated acts under this agreement as the Lessor. As the

Lessor, we do not agree to guarantee any savings with respect to the Energy Savings
Equipment installed and financed under this arrangement. ,

Any savings guarantees remain with the Vendor, Frazier Service Co., LIl will not accept
responsibility for lack of performance.

Lessee, and Lessor do hereby further agree that loss of guaranteed savings due to any
combination of the following: loss of savings due to decreased run time, non-
performance of installed fixtures, or anything retevant which would cause KWH usage to
decrease, are not justifiable reasons to stop payment under the Lease.

It is agreed that no modifications of this agreement shall be binding upon the parties or
either of them unless such modifications shall be in writing and executed by the parties
hereto. This agreement shall be governed by and construed in accordance with the.
laws of the State of California. This agreement shall be binding upon the parties, their
successors, legal representatives. and assigns..

LESSOR: LESSEE:

LEASING INNOVATIONS, AKIN FORD CORP.

BY: / -

TITLE: O WOF

TITLE: Br.eé‘;i.dent )

DATE: June 20, 2012

DATE: July 5, 2012




