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balboa capital 

Ibis Master Lease Agreement is enrered into as ot the date set forth below by ar.d be!Ween BAlBOA CAPllAL CORPORA liON ( Lessor') and 

MASTER LEASE AGREEMENT 
CCAN: !71984 

,:<>JJH.,OaP:.~K:.:O""-"S"'T'-'O!.!.RE~S.,_,.O"-P""E"'RA""-'TI-':S'-"'G'-'C"'O~.,_ • .;;L.;,L~C'----------------------------------( I ess..""e ) with reference to the following 
facts: 

A From time to time Lessee desires to 1ease various items oi p¢rsonal property from Lessor; and 
B Lessor and I essee desire to set for'Ji tile terms and conditions under which such Lease(s) shall be governed 
C "Master [.ease" shall m::an this agreement; ·~r ease 7 shail mean each Sch.:dule entered into between lessor and Lessee pursuant to this 1\.1as:er Lease 

NOW !HEREfORE, Lessor and Lessee ag<ce as follows: 

IERMS AND CONDIIIONS OF LEASE 
! [FASE Lessor shall lease !o Lessee a.rtd I..essce shall lease from Lessor the items of equipment and other persona! property (hereinafter. together with all replacc:nents, repairs, substit'..1tions1 

>dditions, accessions and accessories therefor and/or thereto, cal!ed toe "Equipment') described in tlte Sclledule(s) (hereinafter individually called a "Schedule" and collectively called "Schedules") 
now or bereafter from time to time executed by Lessor and Lessee and made a part hereof aU ~pon the terms and conditions hereinafter set forth as supplemented with respect to each item ot 
Equipment by the tenns and conditions set forth in each Schedule 

2 TERM. Each Schedule shall become effective cpon acceptance by Lessor hy signing and dating each Schedule and the term for any Schedule(s) shall curmr.ence on the day that the leased 
property has been ddivered :o and accepted l:>y Lessee ("Commencement Date'), Lessee shall at its sole discretion select the type, quantity and supplier of each !tern 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 ( ll}) 
days of delivery of the Equipment. Lessee shaH execute and deliver to Lessor a Delivery and Acceptance Certificate, in farm and sub ... -tance satisfactory to Lessor. Lessee's execution and delivery 
of a Delivery "'"d 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 ofthis Lease 

With respect to each Lease, if for any reason lite 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 a Delivery and Acceptance Certificate within (1 ())days tbllov.'ing delivery of the Equipment, Lessor may at Lessor's option, terminate Lessor's obligations under such 
Lease ;md Lessee shall. on demand of Lessor, pay Lessor all amounts paid or owing by Lessor with respect to the purchase of such Equipment and indemnitY and hold Lessor hannless from any and 
aU ciairn.s, costs and expenses to the manufacturer or snppiier/vendot of the Equipment or any patty, arising out of or relating to the Equipment or ihe Lease. Upon payme:1t of such 
amounts, shall release, remise ar.d quit claim such Equipment to Lessee AS IS, WHERE IS, A,"!D WHHOUT WARRANTY EXPRESSED OR IMPUED BY LESSOR AS TO &'N 
MA T1ER WHA fSOEVER Lessee shall upon such payment be subrogated to Lessor's claim if any against the numufacrurer or supplierhendor of such Equipment 

Lessee agrees that its remedies, should it find fuult with any of the Equipment, shall be and are solely against the manufilcturer ar.d!or st:pplier/vendOr of such Equipment, I he base term ( Base 
Tcnn") of each I ease shall commence at the- lessors so!e discretion on any day occurring in the quarter following the Commencement Date and terminate upon the expiration of the number Df 

months specified in each Schedule. Each Lease may be terminated by t essee at the end of the base term if ninety (90} days prior to dJe end oflhe base term, written notice of such termination is 
delivered to Lessor via certified mail or overnight courier. Each l.ease tnay be tenninated by Lessor at the end of lite base tenn if at least sixty (60) days prior to the end of the base !etn\. written 
notice of such tennination is delivered to Lessee via certified mail overnight courier, OthetWise the term of each Lease shall automatically he extended for siX months following the end of the 
initial base term at the rent stated on tlte respective Schedule(s), and shall renew :hereafter for successive three month periods until notice of tennination is provided by I.essce. During the initial 
extension period, Lessor, at its sole option, may tenninate each lease upon ninety (90) days prior witten notice to Lessee ;ia certified mail ot overnight courier, After tlte initial extension period, 
each Lease may be termicated by either 1 essor or lessee at the end of any calendar month, provided that ninety (90) days prior written notice of such tennination is delivered to lite other party 
\ ia certified mail or overnight courier 

3. RENI. The rent payable with respect to any Schedule(s) shalf be the amount shown on such Schedules(s). Lessee shall pay to Lessor lhe rent for each Schedule, in advance. for each period ot 
any part thereof that each Lease is in effect as delineated on the Schedule, The t'irst such paymen~ with respect to any Schedule, shall be made at lite Lessors discretion on any day occurring in the 
quarter fOllowing the Commencement Date. A prorata portion of the rental charges based on a daily rental of one-ninetieth (!190} ofthe aggregated average of the quarrer!y rentals calculated from 
the Commencement Date to the beginning of the Base ferm shall be due and payable at the Commencement Date, Installments of rent or personal property tax which are not paid within three (3) 
days of !heir due date shall he subject to a late charge equal to ten percent (10"/o) of each such delayed payment. The late charge set forth in this contract shall !ll)ply oolywhen pennitted by law and, 
if not pcm:Utted by law, the late charges shall he calculated at the maximum rate pennissib!e by law. In the event t'lat a check or other instrument tendared for payment is dishonored. Lessor shall be 
entitled to a twenty. five dollar ($25.00) fee. All rent shall be paid at the place of business of Lessor shown shove or such other place as Lessor may designate by written notice to Lessee Lessee 
agrees to pay taxes and reasonab:e fees, including but not limited to documentation fees., filing fees. credit fees. equipment inspection feest title fees, property taxes. sales taxes"' use taxest business 
mxes and further agrees to pay twenty dollars ($20.00) per collection call and one hundred dOllars ($100 00) per collection visit Lessor may apply remittances received to unpaid rental instalL-uents 
and/or other charges on a dml date basis, remittance received being applied to the oldest unpaid rental or charge, 

4. FINANCE lEASE SIAI'US. I he parties agree that this Lease is a Finance Lease as defined by Section 10103(a)(l) of the California Uniform Commercial Code ( UCC). Lessee 
aoknowlectges !be fuUowing: (a) Lessor has not selected, manufactured, or supplied the Equipment; (b) Lessor acquired :he Eq!!ipment or the right to possession and use of the Equipment in 
connection with the Lease; (c) Lessee has received, reviewed and approved alJ written Supply Contracts (as defmed by DCC Section 10103(a)(25)) covering the Equipment purchased from tbe 
Supplier (as defined by UCC Seotion I 0103(a)(24)) t':!ereof for lease to Lessee on or before signing this Lease Contract (as defined by UCC Seotion 10!03(a)(l2)); (d) Lessor has informed Lessee in 
writing ofthe identity of the Supplier; (e) Lessor has intormed Lessee that Lessor may have rights ander the Supply Contract and that Lessee is to contact the Supplier for a description of any such 
rights, and; (f) Lessor provides no warranties or other rights with respect to the purchase of !he Equipment and any and a:! rights lessee has wilh respect to the purchase ot the Equipment are solely 
against supplier and Lessee may communicate at any time \vlth the supplier prior to executing this Lease· 

5 DISCLAIMER OF LESSOR WARRANTIES LESSEE ACKNOWLEDGES IH.'\l !HE EQU!PMENI IO BE LEASED HEREUNDER WILL BE OF A TYPE, DESIGN, SIZE, 
CAPACITY AND MANUFACTURER SELECTED BY LESSEE; THAT LESSOR !S NOT A MANUFACfURER OF, OR DEALER IN, THE EQUIPME]IJ'J; THAT NEHHER THE VENDOR. 
THE MA.'IUFACfURER NOR ANY AGENT THEREOF IS AN AGENT OF LESSOR; THAT LESSOR HAS NOT, WILL NOT, AND HAS NO OSLIGAIION TO, INSPECT THE 
EQUIPMB.t'.IT PRIOR TO DELIVERY ro lESSEE; THAT LESSOR IS NOT RESPONSIBLE FOR REPAIRS, SERv1CE OR DEfECT'S IN THE EQUIPMENT OR OPERATION THEREOF; 
AND THAT LESSOR HAS NOT MADE, WJLL NOt MAKE, AND HEREBY DISCLAIMS ANY REPRESENT A110N, WARRANTY OR COVENANt, EXPRESS OR IMPLIED, OF ANY 
KIND OR AS TO ANY .MAJ'ffi.T{ WHATSOEVER ON WHICH LESSEE MAY RELY, INCLUDDIG WITHOUT LIMITATION THE MERCHA.'.IfAB!LitY, FITNESS FOR A PAR1ICULAR 
PURPOSE, COMPLIANCE WlTH LAWS, GOVEAA'MENfAL REGULATIONS OR RULES, ORDERS., SPECIFICATIONS OR CONTRACT, COl'<l)!lJON, TITLE, QUAI.IIT, DESIGN 
DURAB!IJTY OR SUITABiliTY FOR LESSEE'S PURPOSE OF THE EQUIPMENT IN A.'.IY RESPECT, OR ANY PATENI INFRINGEMENT, OR L\.I'ENT OR PATENT DEFECTS. 
lESSOR WILL, HOWEVER. UPON LESSEES REQUEST AND IF LESSEE IS NOT IN DEFAULT, TAKE ANY STEPS REASONABLY WJTHIN II'S POWER TO MAKE A VAriABlE TO 
LESSEE ANY MANUFACTURER'S OR SIMILAR WARRANTY APPLICABLE TO THE EQUIPMENT. LESSOR SHAlL NOT BE LIABl.E TO LESSEE fOR ANY LIABILlfY LOSS OR 
DA.\1AGE CAUSED OR ALlEGED IO BE CAUSED DIREC1 L Y OR INDIRECTLY BY THE EQUIPMENT OR ANY INADEQUACY THEREOF OR DEFICIENCY OR DEFEC'! THEREIN 
OR BY ANY INCJDENT WHATSEVER IN CONNEC IlON THERE\ItiTH. AND LESSEE HEREBY ACKNOWT£DGES THE FOREGOING DISCIAL'IffiR BY l.ESSOR 

6 ~EI LEASE; NO OFF.SEI. IHIS !SA NEJ LEASE, AND ALI RENT A.'ID ALI OTHER SUMS PAYABlE BY LESSEE HEREUNDER SHALL BE PAID UNCOND1IONALLY 
\'.'HEN DUE \Vl1HOUT ABATEMENT. DEDUCTION COL'NTERCLAIM OR SETOFF OF Al'<'Y 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 IHE :-.!ANUFACfURER OR SUPPLIER OF 
THE EQUIPMENT, OR AN'Y OTHER PARIY In no event, excapt as olherwise expressly provided herein, shall this Lease !erminate or shall any of lite Lessee's obligations be affected by reason 
of any defect in or damage to cr loss or destruction of aH or any part ofd:e Equipment, from any ca'J:Se wbatsoever. or any interference with Lessee's use of the Equipment by any person or for any 
other cause whatsoever 
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7. CO~flVIERCIAI RISK, Lessee bears all f.sk that the Equipment may become unusable for any reason~ inch:ding without limitation loss~ theft~ damage, destruction defect 
GO'fERi'.<'}.1ENT.41. REGUlAI!ON.l'ROHJBITION, IMPRACIICAll!LITY OF USE. OBSOLESENCE, OR COMMERCL<U FRUSTRAIION No inahilityto use the Equipment shall result in 
the termination of any Lease or relieve Lessee from any of its obligatinns under any Lease 

8 USE .4ND LOCA IION. Lessee shall use the Equipment in a careful and proper manner and in compliance with aU laws, ordinances. reguiations and insutance policy conditions in any way 
rek!ng to the possession, use or maintenance of the Equipment Unless the Equipment is of a type normally used at more than one location (such as vehicular equipment, col'.struetion Inachinery or 
the !ike)~ Lessee shall not remove rhe Equipment from the location designated in the applicable Schedule(s) without the prior ""Titten consent of Lessor If an item of Equipment is of a type 
normally used at mote than one lacationt Lessee shall not !lse 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 e.·wironmentallav.'S and will not use any lliuardous substances with the Equipment. Lessee represents and warrants to l<>SS<Jr that tl:e Eq~ipment is being leased 
and \vi1l be used solely for commercial or buslaess purposes and wilt not be used for personal, farrJly or household purposes 

9. 0\','NERSHIP. I'he Equipment, or in toe case of software, the assignment or the rights to the assig:~ment of the soft:" are and/or its !icense(s) is, and shall at all times be and remain the sole and 
exclusive property of Lessor and Lessee shaH 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 to or placed on the Equ'pment by Lessor or, at Lessor's request or if required by law by Lessee at Lessee's expense and Lessee shall keep the same in a 
promhent position thereon 

10 l'ERSO:"'AL !'ROl'ERIY rhe Equipment is, and shall at all times bo and remain, personal property notwithstanding that it or any part thereot may now be or hereafter heeome, in any 
manr.er affixed or attached to, or embedderl in, real property or any building thereon Lessee agrees that it will furnish and reco~ at its o-wn expense, such mvners•, mortgagees• landlords· or 
other dtsctalmets. waivers. or consent as may be necessary or reasonably requi!Bted by Lessor in order to give full effect to the intent and provisions of the preceding sentence 

1 l 1\<!AINIENANCE A:"'D REPAIRS. Lessee, at i:s 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. AI! such plrts, mechanisms and devices affixed to any Equipment shell L'lercupon i>ecome the property of Lessor and subject to the terms and conditions of 
tl1is Lease Lessee shall modify the Equipment if required by any governmental authority or law and will make such modification known to Lessor by written notice to be delivered by certified mail 

12 ALIERAHONS. Without the prior written consent of l.cswr Lessee shall not make any altemtions, additions or improvements to the Equipment, All additions and improvements ot 
wha3ocver kind or nature made to the Equjpmenc shall be made at I essec''s sole cost and expense and when made become :he property of Lcessor and subject to 1he tenus and cond:tions of this 
Lease 

!3 LESSOR'S lNSP£CI roN" Lessor after giving reasonable notice to Lessee shall during normal business hours ha\'e the right to enter into and upon any p:emises where any Equipment may be 
located tor the purpose of inspecting such Equipment or observing its use I essee shall, whenever rcques1ed ':ly Lessor, advise Lessor of the exact location of any and all items of Equipment 

14 LOSS, IHEFI Al'lD DA.\1.1-GE. Lessee shall at all times after signing this =..ease bear the entire risk of loss, theft, damage or destruction of the Equipnronl from any cause whatsoever, and no 
loss, theft. da=ge or destruction of the Eq~ipment shall relieve Lessee of the obligation to pay rent or to comply with any other obligation under ttis Lease In the event of damage to any part of 
the Equipment, Lessee shaU place same ln good repair at Lessee's expense lf Lessor determines that any part of Equipment is lost. stolen, destroyed or damaged beyond r<pair, Lessee shall, at 
L:ssee'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, accept1ble to Lessor and fum ish to Lessor all necessa.7 documents vesting good and marketable title thereto in Lessor unencumbered by any lien or security intcres~ which replacement 
Equipment sha:I thereupon become the property of I.essor and be subject to the tcnns and conditions of this Lease: or (c) pay Lessor therefor in cash the "Stipulated Loss Value" of such Equipment, 
defined as all rent a.~d other atnounts due and to become due tmdor L'1e Lease with respect ro such Equipmont plus twenty percent (20%) of the actual cost of said item of Equipment or plus the 
value equal to any purchase option specified in this I ease applicable thereto, representing Lessor's minimum residual value in the Equipment at the end of the Lease tenn Upon Lessors receipt ot 
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. Lessee agrees to maintain, at Lessee's expense. Special Fonn· property insurance protecting the Equipment for its full replacement value, naming Lessor as a loss payee on a 
"Lender's Loss Payable" endorsement; and public liability insurance, in amounts acceptable to Lessor, nanring Lessor ilS an additional insured (together "Required Insurance"), Lessee must provide 
Lessor satisfactorywri:ten evidence ofReqdred Insurance within thirty (30) days of the commencement date ofthis Lease or of any subsequent written request. Each Policy shall expressly provide 
that said insurance as to Lessor and assigns shall not be invalidated by any act, or.tission, or neglect of Lessee nnd cannot be cancelled without thirty (30) days prior notice to Lessor. If Lessee does 
not do so, Lessor may obtain insurance from an insurer of Lessor's choosing in such forms and amounts as Lessor seiccts {"Lease Insurance: ). Lease Insurance covers t.i.c Equipment and [ essor 
only and not Lessee. Lessee shall pay Lessor periodic charges tbr I ease fnsurance ('"'Insurance Charges») that include: a premium that may be higher than if Lessee tnaintained Required Insura:1ce 
s<parately; a finance charge of up to the implicit rate of the lease on any premium advances made by Les$0t or Lessors agents; and billing and processing fees; each of which tnllY generate a profit 
to lessor and lessor agents. lf I essee fails to pay billed fnsurance Charges within 30 days of their clue date, lessor may pay them by applyiog lunda paid tmder the Lease or debiting I essee's 
account tmder any previously authorized automatic payment Lessee agrees to arbitrate any dispute ~<ith Lessor or Lessor agents regarding Lease Insurance or Icsnrance Charges under the m(es of 
the American Arbitration Association in Los Angeles, California; provided however. such agreement does not authorize class action arbitration. Lessee hereby appoints Iessor or its agents or 
assigns its true and lawful attomey-in~fact to make claims for~ receive payments for, and ~ecute and endorse all docu.rnents, checks or drafts for loss, theft. or damage or destruction of the 
Equipment under any property insurance. At Lessor's election in Heu of obtaining or continuing Lease Insurance, Lessor may require Lessee to pay a monthly additional fee up to 2% of the 
Equipment Cost. fhis fee is not calculated with reterence to additional risk and constitutes additional profit for Lessor, but represents the basis on which Lessot is willing to forbear from exerdsing 
remedies and continue this Agreement without Required Insurance. Lessee wiH receive no insurance coverage and wiH 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 aftei Lessee provides satisfactozy proof of Required Insurance and compliance with this section 

16. ENCUMBRANCES AND I AXES Lessee shall ke<p t1e Equipment free and clear ot all levies, liens and encumbrances, and shall pay promptly when due, and shall indemnify and hold 
Lessor harmless from~ all Hceilse fees, registratlon 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 !he same be assessed to Lessor or Lessee). together with any penalties or interest in con.-,ection therewith. excluding, 
however~ all tax:es on or measured by Lessor's net income If any such fee, 3SS:essmeut, duty, charge or tax is. or is to be, assessed or billed to Lessor Lessee upon the request of Lessor and at the 
ex:pe!l.se of I essee shall do any and all fr.ings required to be done by Lessor in connection '.\'ith the levy, assessment. hilling and payment thereof. Upon Lessor ·s request. Lessee shaH,. on any 
property tax returns required to be tiled with respect to the Equipmen~ including the property covered by :his Lease and any suostimtions or additions thereto as property owned by Lessee for 
purposes of tax assessments, shall cause all billings of such fees, assessments, duties, charges or taxes to he addressed to Lessor in care of Lessee, and shall submit to Lessor written evidence ot 
p3ymcnt of the same. Alternatively, Lessee shall at the request of I essor fortiwith pay Lessor the au:;:o,;nt (estimated or othcrnrisc) of any such fees, assessments, duties, charges and taxe~, and 
L cssor shall apply the same to the payment thereof lessee shall also pay all taxes arising out of Lessee's exercise of any purchase option relating to any Lease (including sales tax) 

17 lESSOR'S PAYMENT. [n 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 
m::d clear of all levies liens and encumbrances or in good repair. condition and working order. an as herein before prov1ded. Lessor shall have fue right1 but not tlt~ obligation, without notice to or 
demand upon Lessee~ and without releasing Lessee from any obligation herein before specified, to eftC-ct 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 Hen which in the sole judgment of 
Lessor appears to afiect such Equipment, and in e.xeroising any such right, to inc>Jr any liability and expend whatever amounts in its absolute discretion it may deem necessary therefor All sums so 
incurred at expended by Lessor shall immediately become due and payable by Lessee upon payment by Lessor and shaU thereafter bear interest at the rate of 18% per annum hut not greater than the 
highest rate permitted by any applicable usuzy law 

18 RETURN OF EQUIPME<~I Upon expiration of the term of any Lease, (unless Lessee shall have duly exercised any purcha.e option with respect to such Lease), or after default, on demand 
by Lessor. l.essee ;vill at its sole cost and expense deliver the Eqtripment (in the same condition as when delivered to L.essce, reasonable wear and tear resulting from authorized use thereof alone 
excepted) to Lessor's premises set forth above or any place designated by Less.or in \Vrlting, for such disposition as Lessor may determine No such rerum .shaH constihtte termlnation of this Lease 
u:tlcss Lessor s~all agree so in writing 
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19. COi\.1:\IliMEN"I FEE Unless otherwise delineated on the respective Schedule(s), the amour.t, if any, which Lessee has deposited with Lessor as set forth in any Schedule shall constitute 
security tOr I essee~s obligations u.1.der this r ease 1his commitment fee shall not be refunded. but UJX)fl Lessor's a,cceptance of Lessee's offer to ent~r into any Lease, may at I essor's option, 

applied at MY time in partial satisfaction of any obligation of Lessee which may he ir. def;u!r, al!heugh the making of sucb deposit shall not excuse Lessee from any sue!> obligation and st><:h 
application of t1e amount sba11 only release Lessee from me obligation pro tanto Lessee acknowledges that Lessor shall deposit :his commitment fee and :hat the deposit of this commitment fee 
shaH -cot be construed as an approval andior acceptance any Lease and shaH not become binding upon Lessor until approval and acceptance by Bat boa Capital Corporation's Finance Committee 

20 ASSIGN:\:!ENI BY LESSOR. Lessor may, at any tirne, with or without notice to Lessee, mortgage, grant a sectlrity in:erest in, or otherwise transfer sell or assign t'Jis Lease or any Equipment 
or any rentals or oth.er amounts due or to become due hereunder, Lessee agrees with Lessor and any such assignee (iB"cluding any assignee to which such rights have been assigned by a prior 
assignee} rhat. upon receipt by Lessee from Lessor or such assignee of notice in writing of any such assignment Lessee will, make all further payments due or to become due hereunder directly to 
such assignee at tte address specified in such notice of assignment and will recognize such assignee .., the person entitled to exercise aU orher rights of Lessor l1ereunder Lessee acknowledges t.'lat 
any assignment 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 v.ith r essor 
and any such assignee t.i.at 1n any action brought by such assignee agair..st Lessee to enforce Lessor~s rights hereunder Lessee wiH 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 defense. claim or setwoff wbkh Lessee may have against Lessor either hereunder or otherwise No such assignee 
shali he obligated to perfonn any obligation term or condition required to be performed by Lessor hereunder 

21 DEFAUl. I. Any of L'le lbllowing uncured events or conditions shall constitute an event of default hereunder: (a) ar.y noticed nonpayment of any rental payment or other amount provided for in 
any Lease; (b) any noticcl defuult hy lessee in the pcrfurmance of any other obligation term or condition of any Lease; (c) any noticed def2u!t hy Lessee in the payment or performance of any other 
indebted.1ess or obligation now or hereafter o""Wed by Lessee to Lessor under any other agreement or instrument, whlcb detbuit has not been waived; (d) the issuance of any 'Writ or order of 
artacllment or execution or other legal process against any Equipmect which is not discharged or satisfied ·.v-i thin ten (!0) days; (e) death or judicial declamtion of incompetency of Lessee, if an 
ind:ividt:al; (f} the commencement of any bankruptcy, insolvency; arrangement~ reorganization, receivershipt liquidation or other similar proceedings by or against lessee which is not dismissed 
wimin 60 days; (g) rhe making by Lessee of a general assignment or deed of tmst for the benefit creditor.;; (h) the oc.:urrence of any event or condition described in clause (e). (J) or (g) of this 
Paragraph 21 with respect to any guarantor or any other party Hable for payment or performance of each Lease; {i) if any certificate statement, representation, warranty or audit heretofore or 
hereafter furnished by or on behalf of Lessee or any guarantor or oilier party liable for payment or periomance of this Lease, purseant to or in connection with this Lease, proves to have been false 
1n any material respect at the time as of which the f.1ets therein set forth were stated ot certified, or to have omitted any substantial contingent or unliquidated HabWty or claim against Lessee or any 
such gr;arantor or other party; G) if the condition of Lessee ·s affairs shall change so as in me reasonable opinion of Lessor to !mpair lessor s title to the Equipment or increase the risk of lessee's 
non··pertormance; (k) it Lessee is a corporation and fifty·"one percent (51%) or more of the then issued and ontst.nding voting capital stock ofl essee shall he •equired by any person, entity or group 
who are not such owners on !he date of execution of each Lease; (l) any delimit occurs under any agreement now or hereafter securing any Lease; (m) breach of any negative covenant in any 
tease; (n) if Lessee voluntarily permits any Equipment to become subject to a Hen; or (m) lessee changes its name. stare of incorporation chief executive office and/or place of residence without 
providing Lessor \vith 30 days prior written notice of such change 

22_ R.EMEDlES OF LESSOR. Upon the occurrence of any Event of Defanit and at any time thereafter, Iessor may without demand or notice to Lessee and without tcnninating or otherwise 
aftbcring Lessee,s obligations hereunder exercise one or more of the foiJowing remedies as Lessor in its sole discretion shall elect: {a) Lessor may sue for and recover from Lessee the sum of aH 
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 net proceeds of disposition, if any, ot the E'lcipment; (b) require lessee to assemble the Equipment and make it available to Lessor at a place designated by Lessor as 
provided in Paragraph 18 above; (c) take and hold possession of the Equipment and render the Equipment unusable. and fur rhis purpose enter and remove tbe Equipment frum any premises where 
same may he located without liability to Lessee for any damage caused thereby; (d) sell or lease me Equipment or any part thereof at public or private sale (and lessor may be a purchaser at such 
saie) for cash,. on credit or otherwise. without representations or warranties, and upon such other terr:ns as shaH be acceptable to Lessor, and for such pUipOSCs of sale or !ease, Lessor may use 
l."ssee's name, voice, signature, photograph or likeness, in any manner and for any purpose, including but not lirrJted to advertising or selling, or soliciting purcbnses of, any or all of the Equipment, 
products, merchandise, goods or services; (e) use and occupy the premises of Lessee for the purpose of taking, holding, reconditioning. displaying, selling or leasing the Equipment, without cost to 
Lessor or liability to Lessee; (t) proceed by appropriate action either at law or in eqnity to enforce either performance by Lessee of the covenams of this Lease or to recover damagns for the breach 
of such covenants; or (g} exercise any and all rights accruing to a lessor under any applicable law upon a default by Lessee If notice is required by law any written notice to Lessee of any such sale 
or lease, given not less than five {5) deys prio:c to the date thereof, shall constitute reasonable notice to Lessee_ Any sale or lease of the Equipment by Lessot after default shall he free and clear of 
any rights or interests ofLessee Without limiting any of tlte foregoing remedies, Lessor trulY immediately recover the foil owing from Lessee: (A) all unpaid tcnta!s, late charges and other sums due 
as of the date of default; (B) all unpaid rentals to become due from the date of default through the last day of the tenn of each Lease; (C) any and all reasonable costs or expenses paid or incurred hy 
Lessor in connection with the repossession, holding, repajr. reconditioning and subsequent sale, lease or other disposition of tbe Equipment, including but not limited to attorney~s fees and 
reasonable costs whether or not litigation is commenced; (D) the residual value of any item of Equipment which Lessee fails to return ro Lessor as provided above or converts or destroys, or which 
l.e.ssor does not or is unaOJe to repossess; (E) all other costs or expenses paid or incurred by Lessor at any time jn connection v.ith the execution delivery, administration., amendment and 
enforcement or exercise of any of the Lessor~£ rights and remedies under each Lease .. inc.luding but not limited to, attorneys1 fees 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 tax benefits to Lessor (as determined by Lessor) resulting from Lessees dcfuult or Lessor's repossession 
or disposition of the Equipment; and (G) ar.y and all other demagos proximately caused by Lessee's default If Lessor obtains possession of any Equipment after default, the amount Lessor shan be 
entitled to recover shaH be redm:ed by the lesser of (I) the rent due for the portion of the term of each lease remaining at the point in time the Equipment is re·ilOld or re-leased, or (2) either (a) the 
proceeds received by Lesso: en the re-sale of the Equipment, less the re-sold Eqnipment's residual value or (b) the invoice value used for the re-lease of the Equipment less the ro·lcased 
Equipment's residual value. Lessor shan not be obligated to seH. lease, or otherwise dispose of any ltem of repossessed Equipment under each Lease if it would impair the sale, !ease or other 
disposition by I essor of similar equipment Lessee shall be liable for any deficiency suffered by lessor and unless otherwise reqnin:d by law Lessor shall not be required ro account to I essee 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 
SJJch nghf.s and remed1es are cumulative and not exctusive and li".ay be exercised successively, concurrently and repeatedly No default by Lessee or action by lessor including repossession sale or 
re-leasing of Equipment. shall resclt in or constitute a termina:ion of each Lease unless tessor so notifies Lessee in writing, &'1:d no termination hereof shall rei ease or impair any of l.essee~s 
obligations hereunder No exercise of any right or remedy shall constitute an election of remedies and preclude exercise of any ather right or remedy 
23. WAIVER, ETC. No delay or omission on the part of Lessorin exercising any right hereunder shall operate as a waiver of 'my such right or of any other right hereunder, and a waiver of any 
s1lch right on any one occasion shall not be construed as a bar to or waiver of any such right on any future occasion. Any waiver, permit. consent or approval of any kind or c-haracter on the part of 
Lessor of any breach or default under this Lease, or any waiver an the part of Lessor of any provision or condition of this Lease, must be in writing and shall he effective only to toe extent 
specifically set furth in such writing Acceptance by Lessor of a rental or other payment at a time when Lessee is in default hereunder shall not constitute a waiver of such default or defuults or of 
Lessor's right io terminate Lessee's rights hereunder pursuant to Paragraph 22 hereof. If Lessee, wbether with or without the permission of Lessor,. remains in possession of any items of Equipment 
beyond the expiration of:he applicable Lease term without such I<:ase tenn having been tbrmally extended, Lessee shall he responsible to pay rent at rhe rate heretofure in effect and shall also 
remain obligated to perform and observe all other covenants and agreements of Lessee hereunder, but no such retention nf possession shall be construed as an extension of said !ease tenn or as a 
waiver of Lessor s right to repossess said items of Equipment unless expressly agreed to in writing by Lessor 

24. lNDEMNlFICAIION. Lessee assumes liability for, and shall and does hereby indemnify and hold hannless Lessor, its agents, employees, officers, directors, successors and assigns 
(collectively. the ·'Indemnified Parties') from and againstany and ali liabilities. claims, costs and expenses, 'ncluding reasonable attorneys' fees, of every kind and nature (including, without 

limitation, for property damage, wrongful death or personal injury and for trademark, patent or copyright infringement) (collectively, Claims") arising out of or relating to the use, condition 
(incluiling latent and other defects whether or nor discoverable by Lessee or Lessor}, operation. ownership, selection, dolivety, I easing or return of any item of Eqttipment. regardless of where, how 
and by whom operated, any failure on tha part of Lessee to pertonn or comply with any conditions of this Lease or any loss by Lessor of the benefit of any accelerated depreciation or Invesrment 
Tax Credit or rhe 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 iiabi!ities, claims, etc_, are based on negligence (passive or active) of Lessor or another, breach of warranty, strict Habiliry, products liability or 
otherwise. The indemnities and assumptions ofliabilities and obligations provided for in this paragraph and Lessee's indemnities elsewhere in each lease shall continue if full 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 operate any 
item of Equipment so as ro incur or impose any liability or obligation for or on behalf of Lessor Notwithstanding any terms or provisions to the contrary in this 1\.faster Lease or any Lease Lessee 
shall not be required to indemnity or hold me Indemnified Parties hannless to the extent that a court or regulatory authority of competent jurisdiction determines in a final non-appealable order or 
judgment that the Claims were cansed by the negligence or willful misconduct of any ot the Indemnified Parties 

3 of4 rN!IIAl-W 
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25. ASSIGNMENI BY LESSEE. WIJHOU1 IHE PRIOR WRHJEN CONSENT OF LESSOR, LESSEE SHALl NOI VOLUNIARILY OR Th'VOlliNI A.J{JLY (A) SELL, ASSIGN. 
TRANSFER, PLEDGE, GRANT A SECURITY IN fEREST IN, HYPOI HECATE OR OTHERWISE DISPOSE OF EACH lEASE, !HE EQUIPMENT, OR ANY INTEREST IN EACH I EASE 
OR THE EQt:lPME:Nl'; (B) SUBLET OR LEND ANY ITEM OF EQUIPMENT OR ANY !'ART THEREOF; OR (C) PER!v1IT ANY ITEM OF EQUIPMENT OR AMY PART THEREOF TO BE 
I::SED BY ANYONE OTHER THAN i:ESSEE S EMPlOYEES 

26 Ft:RI HER ASSURAt'ICE: Lessee hereby agrees and does !lereby appoint Lessor or its agents or assigns its true and lawful attomey .. in .. fuct to prepare, execute and sign any instrument or 
fina.-,dng statement necessary to protect Lessor's rights~ title and interest in the Equipment subject hereto, and to sign the name of the Lessee with the same force and effect as if signed by Lessee 
acd to fi!e same at the proper location or locations. Lesse-e fUrther agrees that Lessor rr..ay file financing statements in Jts name or in the name of any agent designaled by Lessor in a separate 
2greement entered into by us without the consent of or notice to Lessee Lessee hereby authorizes Lessor. or its assigns, to file a financing statement without Lessee•s signarure, in form and content 
and from time to r:iE:le as Lessor deerr_,s properJ Ilsting Lessee as Lessee or Debtor. Lessee further a-grees, if lesser so requests, to execute any instrument necessary to protect Lessor1 s interest in the 
E~ulpment Lessee agrees to furnish financial statements, induding a baiance sheet and income state:nent for Lessee s t\\.'0 most cu."Tetlt fiscal years and for each su!Jsequent tiscal year that this 
Lense is in effect, and its most recent quarterly interim financial statement 

27 A ITORN"EY FEES fn the event ot any legal action with respect to this Lease, the prevail'ng party in any such action shall be entitled to reasonable attorney fees, including attorney fees 
incu::re-d at the trial Ievel inctuding action in any ba:rtk:ruptcy court; on appeal Of review or inctaTed without action. suits or proceedings together with all costs and expenses incurred in pursuit 
thereof 

28. NO AGENCY. LESSEE ACK.~OWlEDGES IHA T NEll HER IRE SUPPliER NOR Ah'Y SALESMAN, EMPLOYEE, REPRESE.."'IA HVE OR AGENI OF !HE SUPPLIER OR ANY 
Ff!\'DER. BROKER, OR EMPLOYEE OR AGENI OF A."<Y FINDER OR BROKER !SAN AGENT OR REPRESEN1AIIVE OF I ESSOR, AND THAT NONE OF THE ABOVE fS 
AUTHORJZED TO WAlVE, ALTER OR ADD TO A."'Y TERM. PROVISION OR CONDITION OF THIS MASTER LEASE OR &'IT SCHEDUlE HERETO, OR MAKE ANY 
REPRESENTATION \V1IH RESPECT TO THIS MASTER LEASE OR ANY SCflEDlJLE HERETO lessee fu11her acknowledges that Lessee in executing this Lease. has relied solely upon the 
terms, provisions and conditions contained herein. and any other statements. warranties or representations} if any, by the supplier1 or any salesman, employee, representative or agent of the supplier 
or any finder-. broker or employee or agent of any tinder or broker have not been relied upon by Lessee and shall not in any way affect Lessee<>s obligation to pay rent and otherwise perform as set 
forth in this Master I ease 

29. I ESSEE 'S W ARRA."ifi IES Lessee represents and warrants 10 Lessor that (a} Lessee is duly organized, validly existing, and in good standing under applicable state law; (b) Lessee \\ill 
authorize !he signing, deliverJand performance of each Lease before signing it; (c) when fJlly signed and delivered eoch Lease will be a legal, valid and binding agreement of Lessee, enforceable 
against Lessee in accordance with i~s tcnns and conditions, and will not violate or create a default under any law, rule regulation. judgement, o-rder, instrument, agreement or charter document 
oinding oo I essee or its ?roperty; (d) no action with any government authority is required fur Lessee to enter into this Lease; (e) there are no ;>ending or threatened actions or proceedings before any 
cocrt or administrative agency that could have a materill adverse e!fect on Lessee's ability to pay Lessor, nor is Lessee in default under any loan, lease or purchusc obligation;( f) each Lease wiU be 
effective against all creditors of Lessee under applicable law: including fraudulent conveyance and bulk transfer laws; (g) the financial statements and other infonnation ihmished to Lessor are and 
will be true and correct in all material respects and lessor will be relying on the information contained therein; and (h) that Iessee·s exact legal name, state of incorporation, location of its chief 
executive office and/or its place of residence as applicable have been correctLy identified to Lessor 

30 :\liSCEI I k'IIEOUS. Time is ot the essence of each Lease and of each and all of its provisions Lessor and Lessee agree that auy amount which Lessor may recover from Lessee under 
subparngraph 14 (c) or Paregraph 22 of this Master Lease represents liquidated damages for the loss of Lessor's bargain and nota penalty. If there is more than one Lessee to this Master Lease, the 
liability of each shall be joint and several and any release of or forbearance with respect to one Lessee shaH not release any other Lessee. Lessor shall be entitled to specific perfonnance of any and 
ail 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 1o or arising out of this Master Lease. Lessor. 
Lessee and any guarantor or subscriber (i) SHALL BE SUBJECT TO THE J1JR!SD!CIION OF THE STATE OF CAllFORl'IIA, A.'<'D CONCEDES IHAT IT, A."'D EACH OF TIIEM, 
TRA."<SACTED BUSINESS IN THE STATE OF CALIFORNIA BY ENTERING INTO THIS LEASE; (ii) SHAll ACCEPT VENUE IN THE COUNTY Of ORANGE STATE OF 
CALlFOR."JlA, THIS LEASE IS SUBrECI 10 APPROVAL AND ACCEPTANCE BY BALBOA CAPITAl CORPORATION'S FINk'iCE COMMI ITEB AND SHALL NOT BECOME 
BINDING UPON LESSOR UN'IIL EXECUTED BY AN OFFICER OF LESSOR. Such officer shall be the C E 0. President, C 0 0, or Vice President No other officer, employee. or agent of 
Lessor has the authority to waive, alter, or add to any term, provision or condition of this Master Lease and/or each Schedule, Notice thereofis hereby waived by Lessee. By execution hereof, the 
signer hereby certifies that he has read this Master Lease and any Schedule executed concurrently herewith, and that he is duly authorized to execute this Master Lease and each Schedule on behalf 
ofLessee. k"N A.\ffiND.MENT TO TillS MASTER lEASE AND/OR SCHEDULE TO BE EFFECTIVE MUST BE IN WR111NG SIGNED BY LESSOR AND LESSEE. This Master Lease 
constitutes t.lte entire agreement between the parties hereto with respect to the leasing of the F.quipment Any notice reqmred by this Lease or the UCC shall be deemed to be delivered when a <ecord 
properly directed to 1he intended recipient has been (a} deposited with the US Postal Service (b) transmitted by facsimile (c) transmitted through the Internet; or (d) has been personally delivered 

31. COUNIERI'ARIS: If L1is doctL-nent was sent electronically, you hereby warrant that this document has not been altered in a.~y way Any alteration or revision to ;my part of this or any 
at'tachcd documents wiU make aU such alternations or revisions non~bbding and void. Only one counterpart of the Lease and of each Sc-h~d:lle or Addenda shall b~ar our ink signed signatur¢ and 
shlll be marked "Original" To the extent that any Lease Schedule or Addenda constitute chattel paper (as that term is defined by tho Uniform Commercial Code) a security interest may only be 
created in the Lease. Schedule. or Addenda that beacs our ink signed signature and is marked ''Original' 

31, NO AL IERA liONS Lessee hereby warrants that this document has not been altered in any way. Any altezation ot revision 
to any part of this or any attached documents will make all documents non-binding and void 

IN WITNESS WHEREOF the parties have caused this Lease to be duly executed by their respective officers therem:to duly authorized as ofthe day and year first above written 

ACCEPTED BY: 

LESSOR: 
Balboa Capital Corpot ation 
2010 Main Street 
11th Floor 
Irvine, CA 92 

DAIE:_J+-+~+1 f).b'-+-14'-{..z.c...c--: ___ _ 
T/ I 

Page 4 of4 

LESSEE: 
ShopKo Stores Operating Co .. , LLC 
700 Pilgrim Way 
Green Bay, WI 54304 

By: 

Gary Gibson- Vice President and Treasurer 

DAIE: Tune 11, 2012 

M741G 
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June 26, 2012 

Shopko Stores Operating Co , I.IC 
700 Pilgrim Way 
Green Bay, WI 54304 

Re: Schedule No. 171984-000 dated June 25, 20!2 (the "Schedule") between BALBOA CAPIIAL 
CORPORAUON the "Lessor"') and Sbopko Stores Operating Co,, LLC (the "Lessee"), which incorporates 
by reference the tetms and conditions of Master I ease Agreement No dated fune 11, 2012 (the "Master 
lease") The Schedule and Mastet 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 I essor has made an assignment of the Lease and granted a security interest in the 
underlying property (the "Equipment") to Pacific Western 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 Patty at the address set forth below, 
all rental payments, casualty payments, loss ot tetmination payments, accelerated payments upon default, attorney's 
fees and expenses of collection and enfon:ernent of the Lease, all hereinafter referred to as "Payments" 

The following payments due to Lessor under the Lease shall be paid to the Secured Party at 6975 Union Park Center, 
Suite 200, Cottonwood Heights, UI 84047 as follows: Eleven (11) consecutive quarterly payments of$129,565 78 and 
I final quaxterly payment of$86,377 19 commencing on September 29, 2012 through and including the payment due on 
June 29,2015 

lessee, by signature below, acknowledges and agrees that: lessee's obligations to make Payments undei 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 ease 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 agteement between Lessor and lessee 
respecting the lease, Equipment, the rentals, and all other payments due under the lease; the Secured Party shall not 
have any affitmative obligation under the I ease; and, that there are no liens or judgments, suits or proceedings, pending 
or threatened against Lessee which would adversely affect I. essee's ability to make Payments under the lease 

Very truly yoU!s, 

BALBOA CAPITAL CORPORA liON 
! 
I 

LESSEE: 
SHOPKO STORES OPERA I lNG CO~ LLC 

BY: Lz~g_ 
TITlE: 

DAlE: /'-?S-1?_ 
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Lease Schedule No. 171984-000 

BALBt)A 
CAPITAL 

Ihis Schedule is made as of the Acceptance Date set fOith below and is made pursuant to and 
incorporates bY. reference each and every term of that certam Master I ease Agreement 
dated __ {: /tt/lv as through fully set fotth herein 

,. __ .,. __ , '"'~v· ""'""'.""''"' ---,··~,_,..,,_/ ·~~,,,,, .. ,., __ ,_. __ •-·<'..,. 
Lessee Location of Leased Property 
Shopko Stores Operatim! Co , LLC 

f-S-t_re_et-----------------------------+-=st-r-ee-:-t·------------------------·----
700 PILGRIM WAY 

1-::::--·-:::--::::--:::--::-----------------------··---------- ---------·-----------------------
City, State, Zip Code City, State, Zip Code 
Green Bay, WI 54304 
Attention·--·-----·-···-·--·-----------------------· --·----·-+-A-tt-e-nt..,.io_n _____________________ -.------------

Gary Gibson 

Title 
---:----· --- ·-
PboneNo. 

Vice President, T reasuret 920-496-7200 

IIEM QUMI/IIIY DESCRIP1ION 
--+----

See Exhibit 'A', attached hereto and made a pa1t he1·eof. 

TER!vt DEPOSIT Deposit to be applied to: 
12 43 9 I ast Quar1et ly Rental 

$ ,18&5 DocumentationFee: 1%BaseLeaseAmount 

t=~ __ _._ ____ _j ____ ====----
LESSOR: 
Balboqcapit 

LESSEE: 
Shopko Stores Opet atine; Co, LLC 

By: k-:7 ~ ?-·L .. --- . 

QUARTERLY PAYMENT 
129565.78 

*Plus Sales/Use tax if 
applicable 

(~- By: _,./L.~~"';,.&:.L__:::::::======---
'~/;¥Sl ent 

Gary Gibson, Vice President Treasurer 

oa ~: 1 fro /;z____ 
1/ I 

Date: 06/25/12 

M741G 
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@ 
BALBOA 
CAPITA L 

2010 Main Street Suite 1100 
Irvine, CA 92614-7203 

Address Service Requested 

Remittance Section 
Customer Number: 
Contract Number: 
Invoice N umber: 
Invoice Due Date: 
TotaJ Due: 

98311 
171984-000 

1620200 
8/20/12 

$148.285.30 INVOICE 
Amount Remitted: $------

SHOPKO STORES OPERATING CO., L 
700 PILGRIM WAY 
Green 'Bay, WJ 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 ror your records - Please return upper portion witb your payment 

@ 
BALBOA 
CAPITAl 

2010 Main Street Suite 1100 
Irvine, CA 92614-7203 

Important Messages 

Customer Name: 
Customer Number: 
Invoice Date: 

Invoice Due Date: 
Previous Amount Due: 

~H6PI'<6 ~'i'6M~ 6f>~M 'I'M(} CO., t Contract Number: 
98311 Invoice Number: 

7/30/12 Total Due: 

8/20/12 Last Payment Received: 
$87,125.35 

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

PLEASE PAY THIS AMOUNT 

171984-000 
1620200 

$148.285.30 

7/20/12 

$148,285.30 

CURRENT t-30DAYS 31-60DAYS 61-90 DAYS OVER90DAYS 

$ J 48.285.30 $0.00 $0.00 $0.00 $0.00 

Tf you have questions regarding your invoice, please register and log onto www.balboacapital.com or EXHIBIT 
give us a call at (888) 272-1800. 

I Group4 
Exhibit A, Page 24 
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' \ } \ 

Lease :-.lumber: !71984-000 ___ _ 

LESSOR: __ f2ALBOA CAP!T AL CORPORA I !ON 

VEHICLE ADDENDUM 

ADDENDUM fO LEASE OF EQU!PMEN f DA I ED __ .6J2.5ll2_ __ _ 
IHE TERM VEHIClE" AS USED HEREIN SHALl BE DEEMED TO REfER 

TO AN ITEM OF EQUlf'MEN1 4S DEFINED IN THE LEASE 

RETURN OF VEHICLES: Upon termination of this ! ease by eKpimrion of rl:e term thereof or in the event of lessees default as hereinafter defined, 
L ess~c will at its own cost and expense, promptly rerum each Vchide to Lessor at an address specified by Lessor in the same condition as received as 
hcrcin<tftcr c:cfin.:d and normal depreciation alone excepted ("Average Saleable Condition") Lessee \\ill pay for any repairs required to place each 
V;:hicle in Av~rage Saleable Condition, including patts and labor lessee shnll without delay, cause each Vehicle to be insured and delhered to lessm 
10 such location as Lessm oha!l direct 

The tem1 Avemge Saleable Condition' shall apply to any Vehicle returned to Lessor, ;>ith the foiiowing conditions required to be fullilled; 

Iir~: On each Vehicle which is a power unit, all tires will ha\ e a minimum of 50% remaining Ucad On each Vehicle which is a trailer or van, 
aH tires shaH ha"Ve a minin1um ot 35'~~ remaining tread 

Engine: The engine for each Vehide which is a power unit must ha'e been maimaiued in accordance with manufacturer's ·~commendations. 

-----

including overhauling as required At the time of rerum, the engine must be capable of meeting manufacturer's mimmum operational 111111111 

specifications while under fbllload 1111111 

f mnsmission and Rear Axle: l he transmission and rear axle lor each Vehicle must also meet manufacturer's minimum opetating lillll!ll 
specifications under full load 11111111 

B:akes: Brake fining fiJr each Vehicle on all "heel~ will have a remaining lite ot 50% 

General Condition: Damage ro exterior or interior materials may not exceed S500 cost of repairs for each Vehicle. All operating components 
of each Vehicle must meet applicable vehicle inspection "andards <md be ahlc to perform their function as originally intended All meth2!1ical 
<md ckctrical equipment, including radios, heater:>, air conditioner rd1rgcration units, etc, must be in proper operating condition 

Light duly ( l i/2 tons & less) (i c pickups, ~ans, ambulances, limousines, automobiles, light utility): 25 000 
miles per y~ar 

2 Class 5, 6 {medium/heavy duty gas ~'llginc) (i e rental trucks, small delivery): 24.000 miles per ye:Jr 
3 Class 7 (medium duty di~sel tmcks) (i e . heavy duty GVW wrth smail diesei engines): 50,000 miles per year 
~ Cla.~s 8 heavy duty diesel tr-Jctor units (over road/long haul units): J 00 000 miles per year 

MAINTENANCE ANQREPAIRS: All service, materials. and repairs in connection \\ith the use and operation ol each Vehicle during the lease rerm, 
including bur not limited to gasoline. oil batteries repairs maintenance tires tubes, and towing necessary for proper use and operation, are at Lessee's 
sole expense:, Lessee agrees that the oil in the uankcuse shall at all times be kept at proper lcvd ru;d shall be completely changed and each Vehicle 
luhricancd at intenals recommended in the manual provided by the manufacturer of the Vehicle- Lessor shall not be liable for repairs nor shall any such 
repairs be charged to it 

Doctm1cnts and Records: AH n:aintenancc r'-"'Cords, n;aintenancc record jacki!!S, repair orders Hccnse plates registration ccnificatcs. tide~ and 
all other similar documents lor any Vehicle must be made available at any time for inspection at the request of the Lessor. Upon any c:.ent of 
return of a Vehicle these records, in rhciretttirety if requested by the Lessor will he rctt.m::d to the Lessor 

r~: All rest~ and in~-pcctions in regards to this Section will be at Lessees expense. 

HEAVY VEHJCLE USE TAX !Federal Highwav Usc Tax): lessee will file all returns and pay all (Federal) Hemy Vehicie Use Tax, "hich may be 
a:ssessed or due on ~ach Vehicle and Lessee agret'S to indcnmily lessor for such taxes In the cvenr of de!aul! any <xpcnses incurred will be included as 
lease damages and due from the I. essec 

SL2288 
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OBLfGAIION IO PAY MISCELLANEOUS CHAROES: Lessee agrees to pay all storage charges, parking charges and fines Lessee will pay any fees 

(lr.cluding Vehicle registration and inspection :'ees) or taxes wh:ch may be imposed with respect to each Vehicle by any governmental autr.ority ln the 
event of default any expenses incmred will be included as lease damages and due from the Lessee 

T 1 T LING AND REGIS l RAT ION: 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 shalt bear license plates and the title thereto shal! be registered 
in the name of lessor. Annual registration and license fees shall be paid by Lessee You agree to provide to us the original title 
documentation or 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 detault of this Agreement You further agree to pay a month to month unobtained titling fee if we have not 
received t' corr ct l!ansfened title in our office and agree to indemnify us from any damage or loss we incm from your fuilure 

.. (initial) You, at your sole cost, will obtain and maintain all registrations, titling, plates, permits and licenses 
necessary fur 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 or in the principal place where the Vehicle is garaged You fmther 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 

l:NSURANCE: Lessee shall procure and maintain in full force and effect at all times, at Lessee's expense, with a responsible insurance company 
acceptable to Lessor, insurance coverage for the maximum insurable value of the equipment insuring Lessee and Less01, as their interests may appear, 
against liability for death, bodily injury and property damage resulting from ownership, maintenance, use or operation of the equipment, with minimum 
coverage per occmrence as follows: 

Minimum limits fur each vehicle to be maintained by Lessee: 

Bodily injury liability per individual $500,000 
Bodily injury I iability per accident $1,000,000 
Property damage liability $500,000 
Fire, Theil: 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 witlt Maximum deductible of $2,500 

Such continuous insUiance 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 ot Default under the Lease: "expiration or cancellation of any policy of insurance agreed to be paid 
for by Lessee, or the cessation in force according to its or iginai terms of any such insurance, or of any extension or renewal thereof, during the entire 
term of this Lease" 

EXCEPT IN THE EVENT OF DIRECT CONFLICT BETWEEN IHIS ADDENDUM AND IHE ABOVE REFERENCED LEASE, THE 
PROVISIONS OF THIS ADDENDUM SUPPLEMENT SAID LEASE AND SHALL NOT BE DEEMED TO MODIFY, REPLACE, OR CANCEL 
A. NY PROVISIOrJ OF Sl·'-ID I_ E A'-SE, IN THE EVENT OF COI'-!FL IC'1 BET\VEE~l THIS A.DDENDUlvf A.'t'JD S A;JD L EA.SE, THE PROVISIONS 
OF THIS ADDENDUM SHAH CONTROL 

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

LESSOR: 
BALBOA CAP II AL CORPORA liON 

( By~ y/~e~resident 
- Date: + uojt 2-= 

I 

LESSEE: 
Sbonkn Stores Ooerating Co 

By: z::::--z -/ /C_ ___ .u• 

Name: Gary c.::ib::S~O::."~--:-;:;::------------
Title: Vice President and Treasurer 

Date: 06/25/12 

SL228C 
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balboa apital 
Addendum to 

Master Lease Agreement # 171984-000 

Reference is made to the above-referenced Lease Agreement and Lease Schedule ("Lease") dated _____ _ 
and between Shopko Stores Operating Co., LLC 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 Shopko Stores Op~ Co., LLC 

.By: /-7 ~ By: ______________________ __ 

Vice President Gary Gibson, Vice President Treasurer 

Date:-------- Date: 06/25/12 

-----
iii ---------------------iii --------




