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MASTER LEASE AGREEMENT

balboa capital COAN: 171084

This Master Lease Agreernent is entered into as of the date set forth below by and between BALBOA CAPITAL CORPORATION ( Lessor Y and
SHOPKO STORES OPERATING €O, LIC
facts ;

( Lessee' )y with reference to the following

A From time to time Lessee desires to lease various items of personal property from Lessor; and
B Lzssorand Lessee desing to set forth the terms and conditions under which such Lease(s) shall be governed
C  “Master Lease™ shall mean this agreement; "L ease * shall mean each Schedule entered into between Lessor and Lessee pursuant to this Master Lease

NOW [HEREFORE, Lessor and Lossce agree as follows:
TERMS AND CONDITIONS OF LEASE

1 I, FASE Lessor shall lease to Lesses and Lessee shell lease from Lessor the items of equipment and other personal property (hered her with all replacerents, repairs, substitutions,
cessions and accessories therefor and/or thergto, catled the “Equipment”) deseribed in the Schedule(s) (hereinafter individually can»d 2 “Schedule™ and collectively called “Schednles™)
now or hereafter from time to time executed by Lessor and Lessee and made a part hereof, all upon the terms and conditions hereinafler set forth as supplemented with respect o sach item of

Equipment by the terms and conditions set forth in each Schedule

2. TERM. Each Schedule shall become effective upon acceptance by Lessor by signing and dating each Schedule and the term for any dule(s) shall commence on the day that the leased
property has been delivered ‘o and accepted by Lessee (“Commencement Date’ . Lessee shall at its sole discretion select the type, quaatity and suppher of each ftem of Equipment Lessor shall not
be liable to Lessee for any failure or delay in obtaining delivery of any Equipment Upon delivery of any Equipment to Lessee, Lessee shall forthwith inspect such Equipment and, within ten {18)
days of delivery of the Equipment, Lessee shall execute and deliver to Lessor a Delivery and Acceptance Certificate, in form and substance satisfactory to Leéssor, Lessee’s execution and delivery
of'a Delivery and Acceptance Certificate covering any Equipment shall conclusively establish . as between Lessor and Lessee, that such Equipment has been unconditionally accepted by Lessee for

all purpose of this Lease.

With respect 10 each Lease, if for any reeson the Equipment has not been delivered, installed and accepted by Lessee within sixty (60) days after it is ordered by Lessor, or if Lessee fails to accept
the Equipment and execute 3 Delivery and Acceptance Certificate within (10} days following defivery of the Fquipment, Lessor may at Lessor's option, termvinate Lessor's obligations under such
Lease and Lessee shall, on demand of Lessor, pay Lessor all amounts paid or owing by Lessor with respect ta the purchase of such Equipment and indemnify and hold Lessor harmiess from any and
all liabilities, claims, costs and expenses to the manufacturer or suppliev/vendor of the Equipment or any party, arising out of or relating to the Equipment or the Lease. Upon payinent of such
amounts, Lessor shall release, remise and quit claim such Equipment to Lesses AS IS, WHERE IS, AND WITHOUT WARRANTY EXPRESSED OR IMPLIED BY LESSOR A8 TO ANY
MATITER WHATSOEVER. Lessee shall upon such payment be subrogated to Lessor's claim if any against the manufacturer or supplier/vendor of such Equipment

Lessee agrees that its remedies, should it find fault with any of the Equipment, shall be and are solely against the acturer and/or supplier/vendor of such Bquipment, The base term { Base

erm”) of each Lease shall commence at the Lessory sole discretion on any day oceurring in the quarter following the Commencement Date and ternninate upon the expiration of the number of
months specified in ¢ach Schedule. Each Lease may be terminated by Lessee at the end of the base term if ninety ($0) days prior to the end of the base term, written notice of such termination is
delivered to Lessor via certified mail or overnight courier. Each Lease may be terminated by Lessor at the end of the base term if at least sixty {60) days prior to the end of the base term, written
notice of such termination is defivered to Legsee via certified mail overnight courfer, Otherwise the term of each Lease shall automatically be extended for six months following the end of the
initial base term at the rent stated on the respective Schedule(s), and shall renew thereafler for successive three month periods until notice of termination is provided by Lessee. During the initial
extension period, Iessor, at its sole option, may terminate ¢ach lease upon ninety (50) days prior written notice to Lessee via certified mail or overnight courier, After the initial extension period,
cach Lease may be terminated by either Lessor or Lessee at the end of any calendar month, provided that ninety (S0) days prior written notice of such termination is delivered 1o the other party

via certified mail ot overnight courier

3. RENI. The rent payable with respeet to any Schedule{s) shall be the amount shown on such Schedules(s). Lessee shall pay to Lessor the rent for each Schedule, in advance. for each pexiod o1
any part thereof that cach Lease is in offect as delineated on the Schedule, The first such payment, with respect to any Schedule, shall be made at the Lessors discretion on any day occurring in the
quarter following the Commencement Date. A prorata partion of the rental charges based on 2 daily rental of one-ninetieth (1/90} of the aggreguted average of the quarterly rentals caloulated from
the Commencernent Date to the beginning of the Base Term shall be due and payable at the Cq tent Date. Installments of rent ot personal property tax which are not paid within three (3)
days of their due date shall be subject to a late charge cqual 10 ten percent (10%) of each such delayed payment. The late charge set forth in this contract shall apply enly when permitted by law and,
if not permiticd by law, the late charges shall be caleuleted at the maximum rate permissible by law. In the cvent that a check or other instrument tendered for payment is dishonored. Lessor shall be
entitled to a twenty-five dollar (§25.00) fee. All rent shall be paid af the place of business of Lessor shown asbove or such other place as Lessor may designate by written notice to Lessce  Lessce
agrees to pay taxes and reasonable fees, including but not limited to documentation fees, fling foes, credit feas, equipment inspeetion fees, title fous, property taxes, sales taxes, use taxes, business
taxes and forther agrees to pay twenty dollars ($20.00) per collection call and one hundred dollars (8100 00) per collection visit Lessor may apply remittances received to unpaid rental imstallments
andfor other charges on a due date basis, remittance received being applied to the oldest unpaid rental or charge.

4. FINANCE LEASE STATUS. The parties agree that this Lease is a Finance Lease as defined by Section 10103(a}{(7} of the California Uniform Commercial Code { UCC ). Lessee
acknowledges the Pllowing: (a) Lessor has not selected, manufactured, or supplied the Equipment; (b) Lessor acquired the Equipment or the right to possession and use of the Equipment in
connection with the Lease; (¢} Lessee hag recetved, reviewed and approved all written Supply Contracts (a5 defined by UCC Section 10103(a)(25)) covering the Equipment purchased fom the
Supplier (as defined by UCC Section 10103(a)(24)) thereof for lease to Lessee on or before signing this Leage Contract (a3 defined by UCC Section 10103{(a)(12)): (d) Lessor has informed Lessee in
writing of the identity of the Supplier; {) Lessor has informed 1 esses that Lessor may have rights under the Supply Contract snd that Lessec i3 to contact the Supplier for a description of any such
rights, and; (f) Lassor provides ne warranties or other rights with respect io the purchase of the Equipment and any and ail rights Lessee has with respect to the purchase of the Equipment are solely
against supplier and Lessee may communicate at any time with the supplicr prior to cxocuting this Lease’

5. DISCLAIMER OF LESSOR WARRANTIES. LESSEE ACKNOWLEDGES THAY IHE EQUIPMENI 10 BE LEASED HEREUNDER WILL BE OF A IYPE, DESIGN, SIZE,
CAPACITY AND MANUFACTURER SELECTED BY LESSEE; THAT LESSOR IS NOT A MANUFACTURER OF, OR DEALER IN, THE EQUIPMENT; THAT NEITHER THE VENDOR,
THE MANUFACTURER NOR ANY AGENT THEREOF IS AN AGENT OF LESSOR; THAT LESSOR HAS NOT, WILL NOT, AND HAS NO OBLIGAIION TO, INSPECT THE
EQUIPMENT PRIOR TO DELIVERY 'O LESSEE; THAT LESSOR IS NOT RESPONSIBLE FOR REPAIRS, SERVICE OR DEFECTS IN THE EQUIPMENT OR OPERATION THEREOF;
AND THAT LESSOR HAS NOT MADE, WILL NOT MAKE, AND HEREBY DISCLAIMS ANY REPRESENTATION, WARRANTY OR COVENANT, EXPRESS OR IMPLIED, OF ANY
KIND OR AS TC ANY MATTER WHATSOEVER ON WHICH LESSEE MAY RELY, INCLUDING WITHOUT LIMITATION THE MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, COMPLIANCE WITH LAWS, GOVERNMENTAL REGULATIONS OR RULES, ORDERS, SPECIFICATIONS OR CONTRACT, CONDITION, TITLE, QUALITY, DESIGN.
DURABILITY. OR SUITABILITY FOR LESSEE’S PURPOSE OF THE EQUIPMENT IN ANY RESPECT, OR ANY PATENT INFRINGEMENT, OR LATENT OR PATENT DEFECTS.
LESSOR WILL, HOWEVER, UPON LESSEE'S REQUEST AND [F LESSEE IS NOT IN DEFAULT, TAKE ANY STEPS REASONABLY WITHIN ITS POWER TO MAKE AVALABLE TO
LESSEE ANY MANUFACTURER'S OR SIMILAR WARRANTY APPLICABLE TO THE EQUIPMENT. LESSOR SHALL NOT BE LIABLE TO LESSEE FOR ANY LIABILITY LOSS OR
DAMAGE CAUSED OR ALLEGED TO BE CAUSED DIRECTLY OR INDIRECTLY BY THE EQUIPMENT OR ANY INADEQUACY THERECF OR DEFICIENCY OR DEFECT THEREIN
OR BY ANY INCIDENT WHATSEVER IN CONNEC IION THEREWITH, AND LESSEE HEREBY ACKNOWLEDGES THE FOREGOING DISCLAIMER BY LESSOR

6 NET LEASE; NO OFFSEI. THIS IS A NEI LEASE, AND ALL RENT AND ALL OTHER SUMS PAYABLE BY LESSEE HEREUNDER SHALL BE PAID UNCONDIIONALLY
WHEN DUE WITHOUT ABATEMENT . DEDUCTION COUNTERCLAIM OR SETCFF OF ANY NATURE INCLUDING WITHOUT LIMITATION ANY COUNTERCLAIM OR SETOFF
ARISING OUT OF ANY PRESENT OR FUTURE CLAIM LESSEE MAY HAVE AGAINST LESSOR, OR ANY ASSIGNEE OF LESSOR OR THE MANUFACTURER OR SUPPLIER OF
THE EQUIPMENT, OR ANY OTHER PARTY In no event, except as otherwise expressly provided herein, shall this Lease terminats or shail any of the Lessee’s obligations be affected by reason
of any defect in or damage to or loss or destruction of all or any part of the Equipment, from any cause whatsoever, or any interference with Lessee 's use of the Equipment by any person or for any

other cavse whatsoever
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7. COMMERCIAL RISK. Lessee bears all risk that the Equipment may become unusable for any reason, including without limitation loss, theft, damage, destruction defect
GOVERNMENTAL REGULATION, PROHIBITION, IMPRACTICABILITY OF USE. CBSOLESENCE, OR COMMERCIAL FRUSTRAIION. No inability to use the Equipment shall result in

the termination of any Lease or relieve Lessee from any of its obligations under any Lease

§ USE AND LOCATION. Lessee shall use the Equipment in a careful and proper manner and in cormpliance with all laws, ordinances. regulations and insurance policy conditions ia any way
relating to the possession, use or of the Equipment Unless the Equipment is of a type nommally used at more than one location {such as vehicular equipraent, construction machinery or
the fike), Lessee shall not remove the Equipment from the location designated in the applicable Schedule(s) without the prior written consent of Lessor If an item of Equipment is of a type
normaily used at more than one location, Lessee shall not use the Equipment outside of the area designated in the applicable Schedule(s) without prior written approval of Lessor. Lessee shall
comply with any and all applicable environmental laws and will not nse any hazardous su with the Equi Lessee rep 18 and warranis to Lessor that the Equipment is being leased
and will be used solely for commercial or business purposes and will not be used for persenal, family or housshold purposes

9. OWNERSHIP. The Equipment, or in the case of software, the assignment or the rights to the assignment of the software and/or its license(s) is, and shall at afl times be and rematn, the sole and
exclusive property of Lessor and Lessee shall have no right, title or interest therein or thereto except as expressly set forth in this Lease. Plates, labels or other markings stating that the Equipment
is owned by Lessor shall be affixed t or placed on the Equipment by Lessor or, at Lesser's request or if required by Jaw by Lessee at Lessee’s expense and Lessee shall keep the same in a

prominent position thereon

10, PERSONAL PROPERTY  The Equipment is, and shall at all times be and remain, personal property notwithstanding that it or any part thereof may now be or hereafter become, in any
manner affixed or attached to, or embedded in, real property or any building thereon Lessee agrees that it will furnish and record, at its own expense, such owners’, morigagees’ landlords’. or
other disclaimers, waivers, or consent a5 may be necessary or reasonably requested by Lessor in order to give full effect to the intent and provisions of the preceding sentence

11 MAINTENANCE AND REPAIRS. Lessee, at its own cost and expense, shall keep the Equipment in good repair, condition and working order and shall furnish any and all parts. mechanisms
and devices required for such purpose. All such parts, mechanisms and devices affixed to any Equipment shall thereupon become the property of Lessor and subject to the terms and conditions of
this Lease Lessee shall modify the Equipment if required by any governmental authority or law and will make such modification known to Legsor by written notica to be delivered by certified mait

i2. ALYERAYIONS, Without the prior written conseat of Lessor Lessee shall not make any alterations, additions or improvements to the Equipment. All additions and improvements of
whatsoever kind or nature made to the Equipment shall be made at Lessee’s sole cost and expense and when made become the property of Lessor and subject to the terms and conditions of this
Lease

13. LESSOR’S INSPECIION. Leussor after giving reasonable notice 1o Lesseo shall during normal business hours have the right to enter into and upon any premises where any Equipment may be
focated for the purpose of inspecting such Equipraent or observing its use I essee shall. whenever requested by Lessor. advise Lessor of the exact location of any and all items of Equipment

14 LOSS, THEFT AND DAMAGE. Lessee shall at all times after signing this Lease bear the entire risk of loss, theft, damage or destruction of the Equipment from any cause whatsoever, and no
toss, theft, damage or destruction of the Equipment shall relicve Lesses of the obligation to pay rent or to comply with any other obligation under this Lease. In the event of damags to any part of
the Equipment, Lessee shall place same in good repair at Lessee’s expense. If Lessor determines that acy part of Equipment is lost, stolen, destroyed or damaged beyond repair, Lessee shall, at
Lessee’s option do one of the following: (a) place such Equipment in good repair, condition and working order, acceptable to Lessor, or (b) replace such Equipment with like Equipment in good
repair, acceptable to Lessor and fumish to Lessor all necessary documents vesting good and marketable title thereto in Lessor uncncurbered by any len or security interest, which replacement
Equiprent shall thereupon become the property of Lessor and be subject 10 the terms and conditions of this Lease: or {¢) pay Lessor therefor in cash the “Stipulated Loss Value” of such Equipment,
defined as all rent and other amounts due and to become due under the Lease with respect to such Equipment, plus twenty percent {20%) of the actual cost of ¢aid item of Equipment or plus the
value equal to any purchase option specified in this I case applicable thereto, repr ing Lessor’s minimum residual value in the Equipment at the end of the Lease term  Upon Lessor 's receipt of
payment as set forth above. Lessee shall be entitled to title in the Equipment AS-IS and WHERE-IS and without warranty express or implied

15. INSURANCE. Lesser agrees to maintain, at Lessee's expense. Special Form™ property insurance protecting the Equipment for its full replacement value, naming Lessor as a loss payee on a
“Lender’s Loss Pavable” endorsement; and public lability insurance, in amounts scceptable to Lessor, naming Lessor as an additional insured (together “Required Insurance”). Lessee must provide
Lessor satisfactory writen evidence of Required Insurance within thirty (30) days of the commencement date of this Lease or of any subsequent written request. Each Policy shall expressly provide
that said insurance as to Lessor and assigns shall not be invalidsted by any act, omission, or neglect of Lessee and cannot be eancelled without thirty (30} days prior notice to Lessor, If Lessee does
nat &o so, Lessor nmay obtain insarance from an insurer of Lessor’s choosing in such forms and amounts as Lessor seleets {*Lease Insurance’ ). Lease Insurance covers the Equipment and T essor
only and not Lessee. Lessee shall pay Lessor periodic charges for [ ease Insurance (“Insurance Charges™) that include: a premium that may be bigher than if L essee maintained Required Insurance
separately; a finance charge of up to the implicit rate of the Lease on any premium advances made by Lessor or Leossors agents; and billing and processing foes; cach of which may gencrate a profit
o Lessor and Lessor agents. If Lesses fails to pay billed Insurance Charges within 30 days of their duc date, Lessor may pay them by applying funds paid under the Lease or debiting Lessee’s
account under any previously authorized automatic payment, Lessee agrees to arbitrate any dispute with Lessor or Lessor agents regarding Lease Insurance or Insurance Charges under the rules of
the American Arbitration Association in Los Angeles, California; provided however, such agrecment does not authorize class action arbitration. Lessee hereby appoints Lessor or its agents or
assigns its true and lawful attorney-in-fact to make claims for, reccive payments for, and sxecute and endorse all documents, checks or drafts for loss, theft, or damage or destruction of the
Equipment under any propenty insurance. At Lessor’s election in lien of obtsining or continuing Lease Insurance, Lessor may rsquire Lessee to pay a monthly additional fee up to 2% of the
Equipment Cost. This foe is not caloulated with reference to additionsl risk and constitutes additional profit for Lessor, but represents the basis on which Lessor is willing to forbear from exercising
remedies and continue this Agreement without Required Insurance. Lessee will receive no insurance coverage and will not be released from any obligations. Lessor is not selling insurance Lessor
will cease charging the additional fee or billing for Lease Insurance 30 days after Lessee provides satisfactory proof of Required Insurance and compliance with this section

16, ENCUMBRANCES AND TAXES. Lessee sholl keep the Equipment free and clear of all levies, liens and encumbrances, and shail pay promptly whea due, and shall inderonify and hold
Lessor harmless from, all license fees, registration fees, import duties, assessments, charges and taxes (municipal, state, federal or other) which may now or hereafter be imposed upon the
ownership, leasing, renting, sale, possession or use of the Equipment (whether the same be assessed to Lessor or Lessee), together with any penalties or interest in copnection therewith. excluding,
however, all taxes on or measured by Lessor’s net income  If any such fee, assessment, duty, charge or tax is, or is to be, assessed or billed to Lessor Lessee upon the request of Lessor and at the
expense of Lessee shall do any and all things required to be done by Lessor in connection with the levy, t. hilling and payment thereof. Upon Lassor's request. Lessee shall, on any
property tax retnms required o be filed with respect to the Equipment, including the property covered by this Lease and any substitutions or additions thereto as property owned by Lessoe for
purposes of tax assessments, shall cavse all biflings of such foes, assessments, duties, charges or taxes to be addressed to Lessor in care of Lesses, and shall submit to Lessor written evidence of
payment of the same. Alternatively, Lessee shall at the request of Lessor. forthwith pay Lessor the amount (estimated or otherwise) of any such fees, assessments, duties, charges and taxes, and
L essor shail apply the same to the payment thereof [ essee shall also pay all 1axes arising out of Lessee’s exercise of any purchase option relating to any Lease (incinding sales tax)

17. LESSOR’S PAYMENT. In case of failure of Lessee to procure or maintain proper insurance or to pay such fees, assessments, duties, charges and taxes or to keep any item of Equipment free
and clear of all Jevies. liens and encumbrances or in good repair, condition and working order, alt as herein before provided, Lessor shall have the right, but not the obligation, without notice to or
demand upon Lessee, and without releasing Lessee from any obligation herein before specified, to effect and pay for such insurance or to pay such fees, assessments, duties, charges and taxes or to
keep such Equipment in good repair, condition and working order, as the case may be, and to pay, purchase, contest or compromise any encumbrance. charge or lien which in the sole jndgment of
Lessor appears to affect such Equip and in ex any such right, to incur any [iability and expend whatever amounts in its absolute discretion it may deem necessary therefor. All surns so
incurred or expended by Lessor shall immediately become due and payable by Lessee upon payment by Lessor and shall thereafter bear interest at the rate of 18% per annum but not greater than the

highest rate permitted by any applicable usury law
18 RETURN OF EQUIPMENT. Upon expiration of the terra of any Lease, (unless Lessee shall have duly exercised any purchase option with respect to such Lease), or after default, on demand

by Lessor. Lessee will at its sole cost and expense deliver the Equipment (in the same condition as when delivered to Lessee, reasonable wear and tear resulting from authorized use thereof alone
sxcepted) 10 Lessor's premises set forth above or any place designated by Lessor In writing. for such disposition as Lessor may determine. No such return shall constitute termination of this Lease ;

unless Lessor shall agree so in writing
1
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19. COMMITMENT FEE. Unless otherwise delineated on the respective Schedule(s), the amount, if any, which Lessee has deposited with Lessor as set forth in any Schedule shall constitute
partial security for Lessee’s obligations under this [ ease This commitment fee shall not be refunded, but upon Lessor’s acceptance of Lessee’s offer to enter intv any Lease, may at Lessor’s option,
be applied at any time in portial satisfaction of any obligation of Lessee which may be in default, although the making of such deposit shall not excuse Lessee from any such obligation and such
application of the amount shall only release Lessee from the obligation pro tante  Lessee acknowlcdges that Lessor shall deposit this commitment fee and that the deposit of this cormitment fee
shall not be construed as an approval and/er aceeptance any Lesse and shall not become binding upon Lessor until approval and acceptance by Balboa Capital Corporstion’s Finance Committee

20 ASSIGNMENT BY LESSOR. Lessor may, st any time, with or without notice 1 Lessee, mortgage, grant 3 security interest in, or otherwise transfer sell o¢ assign this Lease or any Equipment
or any rentals or other amounts due or to become due hereunder, Lessee agrees with Lessor and any such assignee (including any assignes to which such rights have been assigned by a prior
assigree} that, upon receipt by Lesses from Lessor or such assignee of notice in writing of any such assigoment, Lessee will, make all further payments due o to become due hersunder directly to
such assignee at the address specified in such potice of assignment and will recognize such assignee as the person entitled t0 exercise all other rights of Lessor hereunder Lessee acknowiedges that
any sssignment of Lessor’s interest would neither materially change Lessee s duties or materially increase the burden or risk imposed on Lessee under any lease. Lessee further agrees with Lessor
and any snch assignes that In any action brought by such assignes against Lessee to enforce Lessor’s rights hereunder Lessee will not assert against such assignee and expressly waives as against
any assignee, any breach or default on the part of Lessor hereunder or any other defensc, claim or set.off which Lessee may have against Lessor cither hereunder or otherwiss. No such assignee
shall be obligated to perform any obligation term or condition required to be performed by Lessor hersunder

21 DEFAUL 1. Any of the following uncured events or conditions shall constitute an event of default hereunder: (a) any noticed nonpayment of any rental payment or other amount provided for in
any Lease; {1} any noticed default by Lessee in the porformance of any other obligation term or condition of any Leass; {¢) any noticed defzult by Lesses in the payment or performance of any other
Indebtedness or obligation now or hersafter owed by Lessee to Lessor under any other agreernent or instrument, which default has not been waived; (d) the issuance of any writ or order of
artachment or exceation or other logal process against any Eguipment which i8 not discharged or satisfied within tzn (10) days; {¢) death or judicial declamfion of | P y of Lessee, if an
individual; (£} the commencement of any bankrupicy, insolvency, arrangement, reorganization, receivership, liguidation or other similar proceedings by or against Lessee which is not dismissed
within 60 days; {g) the making by Lessee of a general assignment or deed of trust for the benefit creditors; (h) the occurrence of any event or condition described in clause (e). (f) or (g) of this
Paragraph 21 with respect 10 any guaramtor or any other parly liable for payment or performance of each Lease; () if any centificate statement, representation, warranty or audit heretofors or
hereafier furnished by or on behalf of Lessee or any guarantor or other party lable for payment or performance of this Lease, purscant to of in comnection with this Lease, proves to have been false
in any material respect at the time as of which the facts therein set forth were stated or certified, or to have omitted any substantial contingent or unliguidated liability or claim against Lesses or any
such guarantor or other party; (§) if the condition of Lesses s affairs shall change so as in the reasonable opinion of Lessor 1o impair Lessor’s title to the Equiptnent or increase the risk of Lessee’s
non-performance; (k) if Lessee is a corporation and fifty-one percent (31%4) or more of the then issued and outstanding voiing capital stock of Lessee shall be acquired by any person, entity or group ;
who gre not such owners on the date of execution of each Lease; (1) any defbult oceurs under any agreement now or hereafter securing any Lease; (m) breach of any negative covenant in any
Tease; (n} if Lessee vohmtarily penmits any Equipment 1o become subject 10 a len; or (m) Lessee changes its name . state of incorporation, chief excoutive office and/or place of residence without

providing Lessor with 30 days prior written notice of such change

22. REMEDIES OF LESSOR. Upon the ocourrence of any Event of Default and at any time thereafter, [ essor may without demand or notice to Lessee and without terminating or otherwise

affecting Lesses’s obligations hereunder excrcise one or more of the following remedies as Lassor in its sole discretion shall elect: {a) Lessor may sue for and recover from Lessee the sum of all

unpaid rents and other payments due under each lease then accrued, all accelerated future payments due under each Lease. discounted to their present value at a discount rate of four percent (4%) as

of the date of default, less the nct proceeds of disposition, if any, of the Equipment; (b) require Lessec to asseruble the Equipment and make it available to Lessor at a place designated by Lessor as

provided in Paragraph 18 above; (¢ take and hold p ion of the Equip and render the Equipment unusable, and for this purpose enter and remove the Equipment from any premises where

same may be located without liability to Lessee for any damage caused thereby; (d) seil or tease the Equipment or any part thereof at public or private sale (and Lessor may be a purchaser at such !
sale) for cash, on credit or otherwise, without representations or watranties, and upon such other terms as shall be acceptable to Lessor, and for such purposes of sale or lease, Lessor may use :
Lessee's name, voice, signature, photograph or likeness, in any manner and for any purpose, including but not limited to advertising or selling, or soliciting purchases of, any or 2ll of the Fquipment,
products, merchandise, goods or services; (¢} use and cocupy the premises of Lessee for the purpose of taking, holding, toconditioning. displaying, selling or lensing the Equipment, without cost to
Lessor or Hahility to Lessee; (f) proceed by appropriate action either at law or in equity to enforce either performance by Lessee of the covenants of this Lease or 10 recover damages for the reach
of such covenants; or (g) exercise any and all rights sccruing to a lessor under any applicable law upon a default by Lessee. If notice is roquired by law. any writien notice to Lessee of any such sale
or lease, given not less than five (5) days prior to the date thereof, shall constitute reascnable notice to Lessce. Any sale or lease of the Equipment by Lessor after default shall be free and clear of
any cights or interests of Lessee  Without limiting any of the foregoing remedies, Lessor may immediately recover the following from Lessee: {A) all unpaid zextals, late charges and other sums due
as of the date of default; (B) ail unpaid rentals to become due from the date of defauit through the last day of the torm of cach Lease; {C) any and all reasonable costs or expenses paid or incurred by
Lessor in connection with the repossession, holding, repair. reconditioning and subsequent sale, lease or other disposition of the Equipment, incloding but not Hmited to attomey’s fees and
reasonable costs. whether or not Hitigation is commenced; (D} the residual value of any item of Equipment which Lessce fails to retum to Lessor zs provided above or converts or destroys, or which
TLegsor does not or is unable to repossess; (F) all other costs or expenses paid or incurred by Lessor at any time in connection with the execution. delivery, adrainistration, amendment and
enforcement or exercise of any of the Lessor's rights and remedies under each Lease, including but not Ymited to, attormeys’ fecs and costs, whether or not litigation is commenced, and taxes
imposed by any governmental agency; {F) any actual or anticipated loss of federal or state X bensfits 1o Lessor (s determined by Lessor) resulting from Lesses's default or Lessor's repossession
or disposition of the Equipment; and (G) any and all other damages proximately caused by Lessee's default  If Lessor obtaing possession of any Equipment after default, the amount Lessor shall be
entitled to recover shall be reduced by the lesser of {1) the rent due for the portion of the term of eech lease remaining at the point in time the Equipment is re-#old or re-leased, or {2) either {a) the
proceeds received by Lessor on the re-sale of the Eguipment, less the re-sold Equipment's residual value or (b) the invoice value used for the re-lease of the Fquipment less the re-leased
Equipment’s residual value. Lessor shall not be obligated to sell, lease, or otherwise dispose of any item of repossessed Equipment under cach Lease if it would impair the sale, lease or other
digposition by Lessor of similar equipment Lesses shall be liable for any deficiency suffered by Lessor and unless otherwise required by law  Lessor shall riot be required to account to Lessee for

any surplus or profit

All rights and remedies of Lessor under each Lease are in addition to all rights and remedies contained in any other agreement, instrument or document or available to Lessor at law or in equity All
such rights and 1 fies are iative and not exclusive and may be exercised successively, concurrently and repeatedly  No default by Lessee or action by Lessor. including repossession. sale or
re-leasing of Equipment, shall result in or constitate a tarmination of each Leasc unless Lessor so notifies Lessce in writing, and no termination hereof shall velaase or impair any of Lessee’s
obligadoens hereunder No exercise of any right or remedy shall constitute an ¢lection of remedics and preclude exercise of any other right or remedy

23. WAIVER, ETC. No delay or omission on the part of Lessor in exercising any right hereunder shall operate as a waiver of any such right or of any other right herenmder, and a waiver of any
such right on any one occasion shall not be construed as a bar to or walver of any such right on any future cocasfon.  Any waiver, permit, consent or approval of sny kind or character on the part of
Lessor of any breach or defanlt under this Lease, of any waiver on the part of Lessor of any provision or condition of this Lease, must be in writing and shall be effective only to the extent
specifically set forth in such writing. Acceptance by Lessor of a rental or other payment at a time when Lessee is in defanlt hereunder shall uot constitute a waiver of such default or dofanlts or of
Lessor’s right fo terminate [.2sses’s rights hereunder pursuant to Paragraph 22 heveof. If Lesses, whether with or without the permission of Lessor, remains in possession of any items of Equipment
beyond the expiration of the applicable Lease term without such Lease term having been formally extended, Lessee shall be responsible to pay rent at the rate heretofore in effect and shall also
remain obligated to perform and observe all other covenants and agreements of Lessee hereunder, but no such retention of possession shall be construed as an extension of said lease term oras a
weaiver of L.essor s right to repossess said items of Equipment unless expressly agreed to in writing by Lessor

24 INDEMINIFICATION, Lessce assumes lability for, and shall and does hereby indemnify and hold harmless Lessor, its agents, employees, officers, directors, successors and assigns
(collectively, the “Indemnified Parties™) from and against any and all Habilities. claims, costs. and expenses, including reasonable attomeys’ fees. of every kind and nature (including, without

timitation, for property darmage, wrongful death or personal injury and for trademark, patent or copyright infringement) (collectively,’ ‘Claims") arising out of or relating to tha use, condition
(including latent and other defeess whether or not discoverable by Lessee or Lessor), operation, ownership, selection, delivery, leasing or retim of any item of Equipment, regardiess of where, how
and by whom operated, any failure on the part of Lessee to perform or comply with any conditions of this Leasc or any loss by Lessor of the benefit of any accelsrated depreciation or Investment B
Tax Credit or the right to claim the same, with respect to the Equipment. Without limiting the foregoing, this indemnification shall extend to claims made by any person. including Lessee its !
agents and employees. and shall apply whether labilities, claims, etc., are based on negligence (passive or active) of Lessor or another, breach of warranty, strict liability, products lability or
otherwise. The indemnities and assumptions of liabilities and obligations provided for in this paragraph and Lessee’s indemnities elsewhere in each lease shall continue {f ful] force and effect }
notwithstanding the expiration or other termination of each Lease. Lessee is an independent contractor. Nothing contained in each Lease shall authorize Lessee or any other person to operats any :
item of Equipment 8o as to incur or impose any Hability or obligation for or on behalf of Lessor Notwithstanding any terms or provisions to the contrary in this Muster Lease or any Lease Lessce
shall not be reguired to indermify or hold the Indemnified Parties harmiess to the extent that a court or regulatory aunthorily of competent jurisdiction d 's in 2 final non-appealable order or

judgment that the Claims were caused by the negligence or willful misconduct of any of the Indemnified Parties
INITIAL /
M741G
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25, ASSIGNMENY BY LESSEE. WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR, LESSEE SHALL NOT VOLUNTARILY OR INVOLUNTARILY (A) SELL, ASSIGN,
TRANSFER, PLEDGE, GRANT A SECURITY INTEREST IN, HYPOTHECATE OR OTHERWISE DISPOSE OF EACH LEASE, THE EQUIPMENT, OR ANY INTEREST IN EACH LEASE
OR THE EQUIPMENT; (B) SUBLET OR LEND ANY ITEM OF EQUIPMENT OR ANY PART THERECF; OR (C) PERMIT ANY ITEM OF EQUIPMENT OR ANY PART THEREOF TO BE

USED BY ANYONE OTHER THAN LESSEE S EMPLOYEES

26. FURT HER ASSURANCE: Lessee hereby agrees and does hereby appoint Lessor or its agents or assigns its true and Jawfol atrorney-in-fact to prepare, ekecute and sign any instrument or
financing statement necessary to protect Lessor's rights, title and inferest in the Equipment subject hereto, and to sign the name of the Lessee with the same force and sffect as if signed by Lessee
and to file same at the proper location or locations, Lessee further agrees that Lessor may file financing statements in its name or in the name of any agent designated by Lessor in a separate
agresment entered into by us without the consent of or notice to Lesses Lesses horeby authorizes Lessor, or its assigns, o file a fimancing statement without Lessee’s signature, in form and content
and from time to time as Lessor deems p*cacr, listing L»ssec as Lessee or Debtor, Lessee further agrees, if Lesser so requests, To execute any instrinnent necessary to protect Lessor's inferest in the
Equipment Lesses agrees to furnish financi incinding a b sheet and income statement for Lesses § two most current fiscal years and for each subsequent fiscal year that this

Lzase is In effect, and its most recent guarterly interim financial statement

TTORNEY FEES. In the svent of any legal action with respect to this Lease, the prevailing party in any such action shall be entitled to reasonable attomey fees, including attorney fees
xncu'red at the trial level. including action in any bankruptey court, on appeal or review or incurred without action . suifs or proceedings maether with all costs and expenses incurred in pursnit

thereof.

28. NO AGENCY. LESSEE ACKNOWLEDGES THAT NEITHER IHE SUPPLIER NOR ANY SALESMAN, EMPLOYEE, REPRESENTATIVE OR AGENT OF THE SUPPLIER OR ANY
FINDER, BROKER, OR EMPLOYEE OR AGENT OF ANY FINDER OR BROKER IS AN AGENT OR REPRESENTAIIVE OF LESSOR, AND THAT NONE OF THE ABOVE IS
AUTHORIZED TD WAIVE, ALTER OR ADD TO ANY TERM. PROVISION OR CONDITION OF THIS MASTER LEASE OR ANY SCHEDULE HERETO, OR MAKE ANY
REPRESENTATION WITH RESPECT TO THIS MASTER LEASE OR ANY SCHEDULE HERETO. Lessee further acknowledges that Lessee. in executing this Lease, hag relied solely upon the
terms, provisions and conditions contained herein, and sny other statements. warranties. or representations, if any, by the supplier, or any salesman, employce, rep ive or agent of the supplier
or any finder, broker. or employee or agent of any finder or broker have not been relied upon by Lessee and shall not in any way affect I essee’s obligation to pay rent 2nd otherwise perform as set

forth in this Master Lease

29, TESSEE’S WARRANIIES Lessee represents and warvants to Lessor that (a) Lessee is duly organized, validly existing, and in good standing under applicable state law; (b) Lessee will
authorize the signing, delivery and performance of each Lease before signing it; (c) when fully signed and delivered, each Lease will be a legal, valid and binding agreement of Lesses, enforceable
against Lessee in accordance with its terms and conditions, and will not violate or create a default under any law, rula regufation, fudgement. order, instrument, agreement or charter document
binding on Lessee or its property, {d) no action with any govemmmt suthority s required for Lessee to enter into this Lease; {e) thers are no pending or threatened sctions or proceedings before any
court or administrative agency that could have & material adverse effect on Lessee’s ability to pay Lessor, nor is Lessec in default under any loan, lease or purchsse obligation;(f) each Lease will be
effective against all creditors of Lessee under applicable law, including fraudulent conveyance and bulk transfer laws; (g) the financial statements and other information furnished to Lessor are and
will be true and correet in all material respects and Lessor will be relying on the information contained therein; and (h) that Lessee’s cxact legal name, state of incorporation, Jocation of its chief
executive office md/or its place of residence as applicable have been correatly identified to Lessor

30 MISCELL ANEOUS, Time is of the essence of each Lease and of each and all of its provisions Lessor and Lessee agree that any amount which {essor may recover frora Lessee under
subparagraph 14 (¢) or Paragraph 22 of this Master Lease represents liquidated damages for the loss of Lessor’s bargain and not a penalty. If there is more than one Lessee to this Master Lease, the
Eability of gach shall be joint and several and any release of or forbearance with respect to one Lessee shall not release any other Lessce. Lessor shall be entitled to specific performance of any and
all of its rights under this Master Lease whether or not an adequate remedy at law exists,  Any action. proceeding or appeal on any matter related to or arising out of this Master Lease, Lessor,
Lessee and any guarantor or subseriber (i) SHALL BE SUBJECT TO THE JURISDICTION OF THE STATE OF CALIFORNIA, AND CONCEDES THAT IT, AND EACH OF THEM,
TRANSACTED BUSINESS IN THE STATE OF CALIFORNIA BY ENTERING INTO THIS LEASE; (i} SHALL ACCEPT VENUE IN THE COUNTY OF ORANGE STATE OF
CALIFORNIA, THIS LEASE IS SUBJECT TO APPROVAL AND ACCEPTANCE BY BALBOA CAPITAL CORPORATION'S FINANCE COMMITTEE AND SHALL NOT BECOME
RINDING UPON LESSOR UNTIL EXECUTED BY AN OFFICER OF LESSOR. Such officer shall be the CE Q. President, C.0 O, or Vice President. No other officer, employee. or agent of
Lessor has the authority to waive, alter, or add fo any term, provision or condition of this Master Lease and/or cach Schedule, Notice therzof is hereby waived by Lessee. By execution hereof, the
signer hereby certifics that he has read this Master Lease and any Schedule executed concurrently herewith, and that he is duly suthorized to exccute this Master Lease and each Schedule on behalf
of Lessee, ANY AMENDMENT TO THIS MASTER LEASE AND/OR SCHEDULE TO BE EFFECTIVE MUST BE IN WRITING SIGNED BY LESSOR AND LESSEE. This Master Lease
constitutes the entire agreement between the parties heroto with respect to the leasing of the Equipment Any notice required by this Lease or the UCC shall be desmed to be delivered when a record
properly directed to the intended recipiont has been (a} deposited with the US Postal Service (b) ransmitted by facsimile (c) transmitted through the Internet; or () has been personally delivered

31. COUNTERPARTS: If this docurnent was sent electronically, you hereby warrant that fhis document has not been altered in any way Any alteration or revision to any part of this or any
attached docurnents will male all such allernations o7 revisions non-binding and void. Only one counterpart of the Lesse and of each Schedule or Addenda shall bear our ink signed signature and
shall be marked "Original® To the extent that any Lease, Schedule or Addenda constitute chattel paper (as that term is defined by the Uniform Commercial Code). a security interest may only be
created in the Lease, Schedule, or Addenda that bears our ink signed siguature and is marked "Original®

31.NO ALTERATIONS Lessee hereby warrants that this document has not been altered in any way. Any alteration ot revision
to any patt of this or any attached documents will make all documents non-binding and void

IN WITNESS WHEREQF the parties have caused this Lease to be duly executed by their respective officers thereunto duly anthorized as of the day and year first above written

ACCEPTED BY:
LESSOR: LESSEE:
Balboa Capital Corperation ShopKo Stores Operating Co., LLC
2010 Main Street 700 Pilgrim Way
11™® Floot Green Bay, W1 54304

Trvine, CA 9241

, I:i ,, ,u’l By: %:; //%

Gary Gibson ~ Vice President and Treasurer

DATE: 7 //'7 /f;? DATE: June 11, 2012
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June 26, 2612

Shopko Stores Operating Co , L1.C
760 Pilgrim Way
Green Bay, WI 54304

Re: Schedule No. 171984-000 dated Jjune 25, 2012 ({the “Schedule™) between BALBOA CAPIIAL
CORPORATION the “Lessor”) and Shopko Steres Operating Co., LLC (the “Lessee™), which incorporates
by reference the terms and conditions of Master I ease Agreement No dated June 11, 2012 (the “Master
Lease™) The Scheduls and Master Lease are referenced herein collectively as the “Lease”

Term: 12 Quarters (12) Quaters remaining
Quarterly Rental: $129,565 78

To Whom It May Concern;

Notice is hereby given that the Lessor has made an assignment of the Lease and granted a securify interest in the !
underlying property (the “Equipment”) to Pacific Westem Equipment Finance, a division of Pacific Western Bank (the |
“Secured Party™)

Lessee is hereby directed, and by signature below agrees, to pay directly to Secured Party at the address set forth below,
all rental payments, casualty payments, loss or termination payments, accelerated payments upon default, attorney’s
fees and expenses of collection and enforcement of the Lease, all hereinafler referred to as “Payments

The following payments due to L essor under the L.ease shall be paid to the Secured Party at 6975 Union Park Center, i
Suite 200, Cottonwood Heights, UT 84047 as follows: Eleven {11) consecutive quarterly payments of $129,565 78 and
1 final quarterly payment of $86,377 19 commencing on September 29, 2012 through and including the payment due on

June 29, 20153

Lesses, by signature below, acknowledges and agrees that: 1 essee’s obligations to make Payments under the Lease and
the rights of Secured Party in and to such amounts, shall be absolute and unconditional and shall not be subject to any
abatement, reduction, setoff, defense, counterclaim or recoupment whatsoever; I essee will not modify or consent to any
modification of the terms of the I sase or any related documents or enter into any sublease of the Equipment without the
prior written consent of the Secured Party; the Lease represents the sole agreement between Lessor and I essee
respecting the lease, Equipment, the rentals, and all other payments due under the Lease; the Secured Party shail not )
have any affirmative obligation under the I ease; and, that there are no liens or judgments, suits or proceedings, pending
ot threatened against L essee which would adversely affect Lessee's ability to make Payments under the 1 ease :

Very truly yours,

BALBOA CAPITAL CORPORATION
/

"

BY: s

IIILE:K,/

o

LESSEE:
SHOPKO STORES OPERATING CO, LLC

BY: /;7 %L
HTLE: YA T feas e
DAIE: §-25~12

]t e A AR 1 e 2 ) ek o e e
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Lease Schedule No. 171984-000

This Schedule is made as of the Acceptance Date set forth below and is made pursvant to and
incorporates by reference each and every term of that certain Master 1 eass Agreement
dated g’ [/ i///!? as through fully set forth herein

‘Lessee Lecation of Leased Property

Shopke Steres Operating Co., LLC

Street Street

700 PILGRIM WAY

City, State, Zip Code o City, State, Zip Code 1

Green Bay, W1 54304

Attention Attention

Qary Gibson ;
Title Phone No. T Titte ’ Phone No. :
Vice President, Treasurer 920-496-7200 :
[IEM | QUANIITY DESCRIPTION

See Exhibit “A’, attached hereto and made a part hereof. i
BASE TERM DEPOSIT Depasit to be applied to: QUARTERLY PAYMENT
I ast Quarterly Rental 129565.78
12 $43,188 59 Documentation Fee: 1% Base Lease Amount *Plus Sales/Use tax if
applicable
LESSOR: LESSEE:
Balbo (y Corporation Shopko Stores Operating Co, LLC
7 - / ,f{______' .
(LN e @ By: ZaalyAn /

{" B} B

Vicg'F 7P ; Sident Gary Gihson, Vice President Treasurer

Date: 06/25/12

e e
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2010 Main Street Suite 1100

Remittance Section

Irvine, CA 92614-7203 Customer Number: 98311
Al Address Service Requested Contract Number: 171984-000
?A P pgﬁf Invoice Number: 1620200
Invoice Due Date: 8/20/12
INVOICE Total Due: $148.285.30
Amount Remitted: §
SHOPKO STORES OPERATING CO., L
700 PILGRIM WAY
Green Bay, WI 54304 *DO NOT PAY FROM THIS INVOICE*
ACH INVOICE
WE WILL AUTOMATICALLY DEBIT
YOUR BANK ACCT FOR THE CHARGES
SHOWN ON/AFTER DUE DATE,
Keep lower portion for your records — Please return upper portion with your payment
@ Customer Name: SHOPRO STORES OPERATING €0.L - contract Number: 171984-000
Customer Number: 98311  Invoice Number: 1620200
CATP ?’84% Invoice Date: 73012 Total Due: $148,285.30
Invoice Due Date: 82012 Last Payment Received: 7/20/12
2010 Main Street Suite 1100 Previous Amount Due: $87,125.35

Trvine, CA 92614-7203

Important Messages
Important Note:

Manage your account online - access your future invoices and get detailed account information
by registering at www.Balboacapital.com/customercenter

$87,125.35

Previous Amount Due/Payment {$87,125.35) $0.00
Documentation $13,976.41 $0.00 $13,976.41
ucc $79.00 $0.00 $79.00
Wire Fee $120.00 $0.00 $120.00
Prorated Rnt:07/02/12-09/28/12 $66,428.62 £0.00 566,428 62
Prorated Rnt:07/02/12-09/29/12 $61,697.53 $0.00 $61,697.53
Sales Tax $5,983.74 $0.00 $5,983.74

PLEASE PAY THIS AMOUNT $148,285.30

CURRENT 1-30 DAYS 31-60 DAYS 61-90 DAYS OVER 90 DAYS
$148.285.30 $0.00 $0.00 $0.00 $0.00

1f you have questions regarding your invoice, please register and log onto www.balboacapital.com or
give us a call at (888) 272-1800.
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Lcase Number: 171984-000

LESSOR: _BALBOA CAPITAL CORPORATION

VEHICLE ADDENDUM

ADDENDUM 10 LEASE OF EQUIPMENT DAIED  6/25/12

THE TERM VEHICLE" AS USED HEREIN SHALL BE DEEMED [O REFER
TO AN ITEM OF EQUIPMENT AS DEFINED IN THE LEASE

RETURN OF VEHICLES: Upon termination of this [ ease by expiration of the term thereof or in the event of Lessee s default as heveinafter defined,
Lessee will at its own cost and expense, promptly return each Vehicle to Lessor at an address specified by Lassor in the same conditon as received ag
hercinafter defined and nomul depreciation alone excepted {"Average Saleable Condition”)y  Lessee will pay for any repairs required 1o place each
Yehicle in Average Saleable Condition, including parts and Yabor  Lessee shall. without delay, cause each Vehicle to be insured and delivered to Lessor

1o such location as Lessor shall direct
The term  Average Saleable Condition * shall apply to any Vehicle retumed to Lessor, with the following conditions required to be fultilled;
Tires: Oneach Vehicle which is a power unit, all tires will have 1 minimum of 50% remaining tread On each Vehicle which is a trailer or van,
all tires shail have a minimum of 35% remaining tread

Enging: The engine for each Vehicle which is a power unit must have been muaintained in accordance with manufhcturer's recommendations.
including overhauling as required At the time of return, the engine must be capable of meeting manufiacrarer’s minimum operational

specifications while under full foad
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Iransmission and Rear Axle:  The wansmission and rear axle for cach Vchicle must also meet manufacturer’s minimum operating

specifications under full load

Brakes: Brake hning for cach Vehicle on all wheels will have a remaining life of 50%

General Condition: Damage to exterior or interior materials may not exceed $500 cost of repairs for each Vehicle. All operating components
of each Vehicle must meet applicable vehicle inspection standards and be able to perform thelr function as originally intended  All mechanical
and clectrical equipment, including radios, heaters, air conditioner refiigeration units, ete |, must be in proper operating condition

Mileage: Odometer reading as of date of lease; miles
Mileage charge shall be 5 cents per mile in excess of the following allowable yearly totals:

i Light duty (1 /2 rons & less) (ic. pickups, vans, ambulances, limousines, automobiles, light uilityy: 25000

miles per year
Class 3, 6 (mediumvheavy duty gas engine) (i e  rental trucks, small delivery): 24.000 miles per yenr

Class 7 (medium duty diesel trucks) (i e, heavy duty GVW with small diesel engines): 50,000 miles per year
Class 8 heavy duty diesel tractor units {over road/long haul units): 100 000 miles per year

= e b

MAINTENANCE AND REPAIRS: All service, materials. and repairs int connection with the use and operation of each Vehicle during the leasc rerm,
including but not Himited to gasoline, off batteries repairs maintenance lires tubes, and towing nccessary for proper use and operation, are at Lessee's
soke expensc. Lessee agrees that the oil in the crankcase shall at all times be kept at proper level and shall be completely changed and each Vehicle
lubricated at intervals recommended in the manual provided by the manufacturer of the Vehicle  Lessor shall not be Hable for reparrs nor shall any such

repairs be charged to it

Decuments and Records: Al maintenance records, maintenance record jackets, repair orders. license plates registration certificates. titles and
aft other sintlar documents for any Vehicle must be made available at any time for inspection at the request of the Lessor. Upon any event of
retum of a Vehicle these records, in their entirety 1f requesied by the Lessor. will be returned to the Lessor

Costs: All tests and mispections in regards to this Section will be at Lessee’s expense.

HEAVY VEHICLE USE TAX (Federal Highway Use Tax) Lessee will file all retumns and pay all (Federal) Heavy Vehicle Use Tax, which may be
assessed or due on cach Vehicle and Lessee agrees to indemmnify Lessor for such taxes  In the event of defauli any ¢xpenses incurred will be included as

lease damagces and due from the Lessee.
SE228B
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OBLIGATION 1O PAY MISCELLANEQUS CHARGES: Lessee agtees to pay all storage charges, parking charges and fines Lessee will pay any fees

{(including Vehicle registration and inspection fees) or taxes which may be imposed with respect to each Vehicle by any governmental authority In the
event of default any expenses incurred will be included as lease damages and due from the Lessee

TITLING AND REGISTRATION: We are the owner of the Equipment and you guarantee that physical tilting of the Equipment will
be accomplished in a timely manner Each Vehicle subject to this Lease shall bear license plates and the title thereto shall be registered
in the name of Lessor. Annual registration and license fees shall be paid by Lessee You agree to provide to us the otiginal title
documentation ot DMV receipt This will be provided within 30 days of when you receive it from the titling authority If you fail to
do so, you will be in default of this Agreement You further agree to pay a month to month unobtained titling fee if we have not
correct transferred title in our office and agree to indemnify us from any damage or loss we incur from your failure

(initial) You, at your sole cost, will obtain and maintain all registrations, titling, plates, permits and licenses
necessary for use of the Equipment in your business, and in conformance with the laws of the state within in the principal place of
business of the Lessee is located o1 in the principal place where the Vehicle is garaged  You further grant us limited power of
attorney to sign off on any title documentation in case of any repossession or termination. You also grant us security interest in the
equipment if this agreement is deemed a secured transaction and you authorize us to record a UCC-1

received th

INSURANCE: Lessee shall procure and maintain in full force and effect at all times, at Lessee’s expense, with a responsibie insurance company
acceptable to Lessor, insurance coverage for the maximum insurable value of the equipment insuring Lessee and Lessor, as their interests may appear,
against Hability for death, bodily injury and property damage resulting from ownership, maintenance, use or operation of the equipment, with minimum

coverage per occurrence as follows:

Minimum [imits for each vehicle to be maintained by Lessee:

Bodily injury liability per individual $500,000
Bodily injury liability per accident $1,000,000
Property damage lability $500,000
Fire, Theft and Comprehensive Full Value

Collision Value Deductible (deductible part to be paid by Lessee)

OR Combined Single Limits $1,000,000

Comprehensive and Collision —~ Valued at ACV with Maximum deductible of $2,500.

Such continuous insutance coverage shall be provided for the period from delivery of the first item of equipment to Lessee to the date of termination of
this Lease. Lessee shall provide Lessor copies of the insurance policies or other evidence of the maintenance of such insurance Lessor must be named

on the policy as "additional insured” and "loss payee"

The following shall constitute an additional Event of Default under the Lease: "expiration or cancellation of any policy of insurance agreed to be paid
fot by Lessee, or the cessation in force according to its original terms of any such insurance, or of any exiension or renewal thereof, during the entire

term of this Lease”

EXCEPT IN THE EVENT OF DIRECT CONFLICT BETWEEN THIS ADDENDUM AND THE ABOVE REFERENCED LEASE, THE

PROVISIONS OF THIS ADDENDUM SUPPL EMENT SAID L EASE AND SHALL NOT BE DEEMED TO MODIFY, REPLACE, OR CANCEL
ANY PROVISION OF SAID I EASE, IN THE EVENT OF CONFLICT BETWEEN THIS ADDENDUM AND SAID I EASE, THE PROVISIONS

OF THIS ADDENDUM SHALL CONTROL

"Delivery of this document bearing a facsimile signature or signatures shall have the same force and effect as if the document
bore an original signature.”

LESSOR: LESSEE:
BALBOA CAPITAL CORPORATION Shonko Stores Operating Co.. LLC

By: L/%,M sign S e e /C ‘ e

Name: Gary Gibson
Title:  Vice President and Treasurer

Tiske: ice President

Date:  06/25/12

Date: 2LINS17
// I

/

SL228C

Exhibit A, Page 33



Case 8:16-cv-00099-JLS-KES Document 1-1 Filed 01/22/16 Page 12 of 95 Page ID #:35

balboa capital

Addendum to
Master Lease Agreement # 171984-000

Reference is made to the above-referenced Lease Agreement and Lease Schedule ("Lease”) dated by

and between Shopko Stores Operating Co., LC as Lessee,
and BALBOA CAPITAL CORPORATION as Lessor.

Notwithstanding the terms and conditions contained in the Lease and to the limited extent hereof, the parties
hereto agree as follows:

"AFTER THE FINAL BASE LEASE PAYMENT HAS BEEN MADE, PLUS ALL ACCRUED BUT UNPAID
LATE CHARGES, INTEREST, TAXES, PENALTIES AND/OR ANY OTHER SUMS DUE AND OWING
UNDER THE LEASE AGREEMENT, AND NO EVENT OF DEFAULT, AS THE SAME IS MORE FULLY
DESCRIBED IN SAID LEASE, HAS OCCURRED OR IS CONTINUING, (AS TO LEASE SCHEDULE 000
TO SAID LEASE), THE LESSEE SHALL PURCHASE SAID EQUIPMENT FROM LESSOR FOR ONE
DOLLAR ($1.00) PLUS APPLICABLE SALES TAX, AT WHICH TIME TITLE SHALL TRANSFER FROM
LESSOR TO LESSEE 'AS-IS, WHERE-IS', WITHOUT ANY WARRANTIES, EXPRESS OR IMPLIED.”

In all other respects, the terms and conditions of the Lease, as originally set forth, shall remain in full force and
effect.

IN WITNESS WHEREOF, the parties hereto, by their authorized signatories, have executed this Addendum "A"
at the date set forth below their respective signatures.

LESSOR: LESSEE:
Balboa Capital Corporation Shopke Stores Ope,rat/mg Co., LLC
By: @ By:

Vice President Gary Gibson, Vice President Treasurer

Date: Date: 06/25/12
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