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FIRST AMENDMENT TO LEASE WAREHOUSE AGREEMENT '

THIS FIRST AMENDMENT TO LEASE WAREHOUSE AGREEMENT {this
"Amendment”) dated effective as of March éf_, 2008 by and among U.S, Financial, LLC, an
* Chie limited liability company (the "Company™), and Comerica Leasing, a division of Comerjca
‘Bank ("Comerica"). Urless otherwise indicated, all capitalized terms used herein and not
-otherwise defined shall have the respecuve meanings provided such terms in the Loan
Agreement referred to below.

. WITNESSETH:

 WHEREAS, the Company and Comerica are parfies to'that certiin Lease Warehiouse
Agreement dated as of January 25, 2007 (as amended, modified or supplemented to-but not
including the date hereof, the “Loan Agreement™); and

WHEREAS, subject to the terms and condmons of this Amendment, the parties hereto
wish to amend the Loan Agreement as herein provided;

NOW, THERE_FO_RE, it is agreed:

1. Secuons 2. I, 2.2 and 3.2 .of the Loan Agreement are hereby amended by deleting |
sueh Sections in their entirety and replacing such Sections with the following:

"2.1  Subject to the provisions herein, Bank shall lend to Company at any time and
from time o fime from the effective date hereof undl March 31, 2009, sums not 10 exceed TWO
MILLION and 007100 DOLLARS ($2,000,000.00) in aggregate principal amount at any one
© time outstanding. Each borrowing hereunder shall be evidenced by both 2 Fixed Rate Promissory
Note and a Variable Rate Promissory Note (herein individually and eollectively called "Note™) in
form similar to that annexed hereto as Exhibit "A" and/or Exhibit "A-1" under which advances
" may be made, subject to the terms and conditions of this Agreement. Company shall ¢lect under
‘which Note en advance shall be made st the fime it requests an advance. -Re-advances under the
Note shall not be permitted. : ' '

2.2 The Note shall mature not later than March 31, 2009, and the balance from time
to time outstanding shall bear interest to maturity at a per annum rate as provided in the Note;
provided, however, that interest shall be payable at a per annum rate of three percent (3%) above
the interest rate provided in the Note in the event that and so long as Company shall be in defanlt
hcreunder Interest shall be payable monthly commencing on the 15th day of Aprii, 2008 and on
the 15% day of each month thereafier until the Note(s) are paid in full pursuant to its tenns.
Interest shall be computed on the basis of a 360 day year and assessed for the actual number of
days elapsed. -
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3.2  Bank shall not be obligated to make any advante on any Discount Lease after
March 31, 2009, and/or if at the time of such request for advance, the loans outstanding under
Section 2 hereof when added to the amount requested shounld exceed the Eligibility Amount.
Notwithstanding anything fo the eontrary contained herein, (i) advances to Company under ihis
Agreement relating to Limited Equipment shall not exceed the sym of Four Hundred Thousand
and 00/100 ($400,000.00) Doliars; and {ii) all advances shall not exceed one hundred percent
{100%) of the original equipment cost for any item of equipment (provided that Bank shall not
advance funds in excess of the outstanding principal balance on any Qualified Lease existing as
of the date of this Agrecment)."

2._ This Amendment shall become effective on the date (the "Amendment Effecﬁve
Date") when the Company and Cometica have signed a counterpart hereof (whether the same or
different counterparts) and have delivered (including by way of facsimile) the same to Comerica.

R In order to-induce Comerica to enter inte this Amendment, the Company hereby
represents and warrants to Comerica that on the Amendment Effective Date, after giving effect
o this Amendment: (1) no Event of Default or Default under the Loan Agreement, any Guaranty
and/or any other documenis exectted und delivered in commection with the Loan Agreement
{"Loan Documents") shall exist and be continuing; and (ii) all of the representations and
wattanties contained in the Loan Agreement and the other Loan Documents shall be trus and
gorrect in all material réspects, with the. shme effect as. though sich Tepresentations and

warranties had been made on and as of the Amendment Effective Date (it being understood that ~

any representation or warranty made as of a specific date shall be frue and correct in all material
respects as of such Spe(:lf' ed date).

4.. ’Ezzs Amiendment may be executed in any number of counterparts, each of which
ceunterparts wheri executed and delivered shall be an original, but all of which shall together
constitute one and the same instroment. A complete set of counterparts ghall be iodged with the
Company and Comerica.

5. THIS AMENDMENT AND THE RI(JHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER SEALL BE CONSTRUED IN ACCORDANCE WITH AND
GOVERNED BY THE LAWS OF THE STAT E OF MICHIGAN.

6. This Amandm@nt is limited -preci—sely as written and shall not be deemed to be an
ameéndment, consent, waiver, or modification of any other term or condition of the Loan
- Agreemett, any other Loan Document, or any of the instruments or agreements referred to
therein, or prejudice any other right or rights that Comerica may now bave or may have in the
future under or in connection with the Loan Agreement, any other Loan Document, or any of the
instruments or agreements referred to therein. Exccpt as expressly modified hereby, the terms
and provisions of the Loan Agreement shall continue in full force and effect. From and affer the
Amendment Effective Date, all references in the Loan Agreement and the other Loan Documents
- to the Loan Agreement shall be deemed fo be references to the Loan Agreement as modified
hereby. :
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IN WITNESS WHEREOF, the parties hereto have executed this First Amendmént to
Lease Warchouse Agreement as of the Amendment Effective Date.

COMERICA LEASING, a division of

COMERICA, ‘
B IS
By: s

Brian T. Fitzgerald

Tts; Vice President

U.S: FINANCIAL, LLC

. By

MarkR Franke
Ttgr Managing Member

"GUARANTORS" -
The ‘undersigned Guarantors consent, acknowledge and ‘agree to the execition and -
delivery of the foregoing First Amendment to Lease Warehouse Agreement and hereby confirm

and reaffirm in their entirety each of the undersigned's guaranty of the obligati Dns of Cempany to
Comerica, including the payment in full of all Indebtedness.

U.S. FINANCIAL HOLDING COMPANY, LLC

_H”’?%’w@ﬁf%m@/%m ) f%%&

Mark R. Franke %ﬁp f‘fi . Mark R Franke axn mdwldual
Its: Member ‘
Address:

9112 Moniﬂemary Road Suite 202
Cincinnati, Ohio 45242
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LEASE WAREHOUSE AGREEMENT

THIS LEASE WARBHOUSE AGREEMENT (“Agreernent"), made 25 of the 25th day of
Jarwary, 2007, by and between U.S. FINANCIAL, LLC, an Qhio limited liability company
{fierein called "Company”), and COMERICA LEASING, a division of Comerica Bank, a
Michigan banking: corporation, of Detroit, Michigan (herein called “Bank");

WIINESSETH

WHEREAS Compan'y desires to obtain credit from Bzmk

WHEREAS provided Bank teceives the Gua:ranty of the Guarantars defined hereim,
Bank is willing to extend such credit on the terms aud condmoz_ls set forth herein;

NOW, THEREFORE, the Company and Bank agree as follows:

1. I)EFINITIONS

11 m aédﬂmn to the other terms herem daﬁned, the foﬂowmg terms ‘shall havc the
following meanings;

{a) . "Account Debior” shall mean the party who is obligated on or under any Lease
Receivable, S . o

by - “Elwibﬂity Amount” shall mean an amount equal fo one hﬂndred (100"/ 6} percent

-+ of the Loan Value of Company s Discount Leases.

{t) "Foreign Person” shail mean any person, entity, firm or corporation (i) whose
- prineipal office is located outside of the United States, (ii) is not incorporated or organized under
the laws of the United States or any state thereof or (iif) is the government of any foreign country
or sovereign state, or of any state, province, municipaiity or other political subdivision thereof or
any department or agency thereof. :

(dy  “Guaraptor” shall mean U.S. Financial Holding Cempany, LLC, an Ohio limited
liability companyark R. Frapke, an individual. ‘

{€)  "Guaranty” shall mean any Guaranty executed and delivered by a Guarantor for-
- the benefit of Company and Bank.

()  "Lease Receivable" shall mean any right of Cotpany to payment for eqmpment
leaged under a Qualified Lease. ‘
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{2)  "Leases" means all leases and rental agreements for equiptnent and other personal -
propéeriy between Company as lessor and any and all persons or parties as Jessess.

{hy - "Limited Equipmént“ shall mean computer hardware and sofiware, office
furniture, firniture and fixtures and, such other specialized equipment types as determmed by
Bank in its reasonable discretion.

{i) "Loan Value" shall mean with respect to each Discount Lease, the sam of the
present values of the unbilled and unpaid base rental payments under such Lease calculated using
a discount rate equal tp the interest rate then applicable o advances by Bank to Company under
this Agreement applied to the payments due over the :remammg term of the apphcable Lease.

[0S "Discount Lease" shall mean a Quahﬁed Lease

(k) "Quahﬁed FLeases" shail mean Leases aﬂsm;g in the ordinary course of Company's
business which meet the following requirements:

{1y the equipment which is subject to the Lease has been delivered to the
lessee and has been unconditionally aecepted by it, and is presently in the
actual possession of and being used by such lesses and is in good
operating condition; -

- (i) the Lease s the only lease agreement with résp_eci to the equipnient which =
: is subject to the Lease;

(iify  the lessee shall inake all 'péyments-réquired_ under the Lease pﬁrsuant to an
ACH Agreement directed to Bank;

(iv)  the lessee is not the United States of America, or any department, agency,
public corporation ("public corperation” shall not include private
corporations whose sacurmes are publicly traded), or othér instrumentality

- thereofl. :

{v)  itis a valid legally enforceable obligation of the lessee, and is not fo the
knowledge of Company subject to any offset, counterclaim or other
defense on the part of such lessee, whether or not asserted by such lessee
or to auy claim on the part of such lessee denying lability in whole or in
part; '

(vi) it is not subject to any lien or security interest whatsoever other than in
favor of Bank; '

{vil) it is evidenced by a written lease in form satisfactory to Bank;
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(viity the lessee is not a lessee whose Leases, ‘Béxﬁ{, acting in ifs reasonable
discetion, shall have potified Company in wmng are not deemed 1Q
constitute Qualified Leases;

(3x) 110 lease payment is mors than thirty (30) days pastits due date;

(x)  the equipment which is subject to the Lease is owned by Company free
' and clear of 4ll liens, encumbrances and security inferests,

(xi) precautionary financing statements covering the equipment which is
: sabject to the Lease showing Company a8 secured party and the lessee as'
debtor have been ﬁied in the necessary ﬁimg offices; o

(xii) insvrance on the eqn;pment which is the subject of the Lease is in place
with loss payable to Company within 10 days after execution of the Lease
* or Company maintains an umbrella ingurance policy. - :

{xiii) it is evidenced by an invoice rendered to the lessee or some other writien
evidence of billing acceptable to Bank and is not evidenced by any sther
instrument (exciudm g the Lease ItSE:If) :

(xv) the Tesses is not anm affiliate or subsxdlary of Company nor a Farelgn _ |
© Persop;and -

{xvi) it is not owing by a lessee Who has twenty five percent {25%) or more of
the aggregate volume of its lease payments owing to Cempany owmg
more than thirty (30) days past theu' respective due dates.

- Axy Lease which is at any time a Qualified Lease, but which subsequently fails to mset any of
the foregoing requirements shall forthwith cease to be a Qualified Lease unless and until all of
the foregoing requirements are met again.

2. THE INDEBTEDNESS:

2,1 Subject to the provisions herein, Bank shall end to Company at any time and
from time to time from the effective date hereof until Januery 25, 2008, sums not to exceed
TWO MILLION and 00/100 DOLLARS ($2,000,000.00) in aggregate principal amount at any
one time outstanding. Bach bomowing hersunder shall be evidenced by both a Fixed Rate
Promissory Note and a Variable Rate Promissory Note (herein individually and collectively
called "Note") in form similar to that armexed bereto as Exhibit "A" and/or Exhibit "A-1" under
which advances mtay be made, subject to the terms and conditions of this Agreement. Company
shall elect under which Note an advance shall be made at the time it requests an advance. Re-
advances ander the Note shall not be permitted. :
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2.2 The Note shall mature not later than January 25, 2008, and the balance from time
"o fime outstanding shall bear interest to maturity at a per anmm rate as provided in the Note;
- provided, however, that interest shall be payable at a per annum rate of three percent (3%) above
the interest rate provided in the Note in the event that and so long as Company shall be in default
hereunder. Interest shall be payable monthly commencing on the 15th day of February, 2007 and
ou the 15% day of each month thereafter until the Note(s) are paid in full pursuant to its terms,
Interest shall be computed on thc basis of a 360 day year and assessed for the actual number of
days elapsed

.23 - To request an advance hereunder, Company shall (i) file with Bank a Request for
Advance (as of the date of the borrowing) in form similar to that annexed hereto as Exhibit B,
excouted. by an authorizéd officer of Company; and (ji) deliver to Bank thf: lease discount
documents identified in Exhibit B-1 hereto.

2.4 Except as*oﬁiermse agreed hatween Bank and Company, Company may prepay
the Note in whole or in part at any time without penalty or premivm. '

2.5 Company shall have the right, upon fifteen (15) days prior written notice to Bank,
- to refinance any variable rate obligation under a Note to & fixed rate obligation. Company shall
deliver to Bank a Request to Refinance in form similar to that anmexed hereto as Exchibit C.

3, CONDITIONS -

3.1  Company agrees fo furnish Bank prior to the imitial borrowing uader this
Agreement, in form to be satisfactory o Bank, with (i) certified copies of resalutions of the .
- Members of Company evidencing approval of the borrowing hereunder; (ii) certified copies of
Company's Articles of Organization and Operating Agreement; and (ii) a certificate of good
standing from the state of Company's organization and from the sta:te(s} in which it is qualified to
do business. :

32 Bank shall not be obligated to make any advance on any Discount Lease after
Janpary 25, 2008, and/or if at the time of such request for advance, the loans outstanding under
Section 2 hereof when added to the amount requested should exceed the Eligibility Amount.
Notwithstanding anything to the conirary contained herein, (i) advances to Company under this
Agreement relating to Limited Equipment shall not exceed the sum of Fowr Hundred Thousand
and 00/100 ($400,000.00) Dollars; and (if) all advances shall not exceed one hundred percent
{100%) of the original equipment cost for any item of equipment (provided that Bank shal} not
. advance funds in excess of the outstanding principal balance on any Qualified Lease existing as
of the date of this Agreement).

33 Assecurity for all indebtedness-of Company to Bank hereundes, Company agrees
to furnish, execute and deliver to Bank, or cause to be furnished, executed and delivered to Bank,
prior to or Simultanecusly with the initial borrowing hereunder, in form fo be satisfactory to
Bank and sapported by appropriate resolution in certified form anthorizing same, the following:
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(@)  Security Agreement pranting and pledging fo Bank a fixst priozity security interest
' in and covering all present and futurs Discount Leases funded by Bank hereunder
_wherein Company is lessor, and afl sums due thereunder, and all goods,
eqmpmeﬂ;t} property and inventory relating thereto ami all of Company's residual
or reversionary rights therein;

| (v)  Financing Statemenis required or requested by Bank 0 perfect all securify
. interests to be conferred upon Bank under this Agreement and to accord Bank &
perfected first priority security position under the Umform Commercial Code;

(¢} Such documents or certificates including but not limited o notification by
' Company fo the particular lessees regurding the Bank's interest in the respective
lease, which may be requested by Bank andf or are requ:red under the terms of

any aad every Secority Agreement

(d)  Such other dociiments or agrcements of security and appropriate assurances of
. validity and perfected fust priority of lien or security iuterest as Bank may
. reasonably request at any time. : _

To the extent that Company has. heretofore given a secnrity interest to Bank in certain of the

foregomg and such documents and agreements comply Wwith the :eqmrements of this Agreement,
it is hereby agteed that such documents aud agreements shall remain in full force and effect for

the purposes of this Agreement, but Bauk may, if it deefns it necessary or desirable, reqmre

execution of a new agreement or agreements S ) :

4. REPRESENTATIONS AND WARRAN’I‘ IES _

Comipany represents md warrants ‘and such reprcaentahohs a.nd warrdnties shail be
deerned to be ccntmumg representations and warranties during the entire Iife of this Agreement

4.1 It is & limited hability company duly organized and in full force aﬂd effect under
the laws of the State of ils state of organization; execution, dc’iite;}r and performance of this
Agreement, and any other dociunents and instruments required under this Agreement, and the
issuznce of the Note by Company are within its Company powers, have been duly authorized,
are not in contravention of law or the terms of Company's Asticles of Organization or Operating
Agreement, and do not Tequire the consent or approval of any governmental body, agency or
authority; and this Agreement and any other documenis and instruments reguared under this
Agreement, when issued and delivered under this Agreement, will be valid and binding in
accordance with their terms.

42  The execition, delivery and performance of this Agreement and any other
documents and instruments required under this Agreement, and the issvance of the Note by
Company, are not in contravention of the mnwaived terms of any material indenture, agreement
or undertakm g to which Company is a party or by which it is bound. -
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4.3  That substantially all of the Discount Leases and the subject equipment constitute
eomranercial transactions and not consumer credit transactions.

44  No litigation or other proceeding before any cowrt or administrative agency is
pendmg, or to the knowledge of the officers of Company is threatened against Company, the
. oufcome of which could materally i Impaxr Company's financial condition or its ability to carry
on its business. :

4.5  There are no security interests in, liens, toortgages, or other encumbrances on any
of Company's assets, except as disclosed in Company's financial statements dated as of
September 90 2006

4 6  Company does ot mintaiti or contribute to any empioyee pension beneﬁt pian '
subject fo title IV of the "Employee Retirement Income Swunty Act of 1974" (hereint caﬂed
"ERISA™). '

4.7  The balance sheets and operafing statement of Company dated September 3(},
2006 and of the Guarantors previously furnished Bank, are complete and correct and fairly
present the financial condition of Company and/or Guarantor and the results of its operations;
* sinee said date there has been no material adverse change in the financial condition of Company
“and/or Guarantor; to the knowledge of Company's officers and/or Members, Company -and/or
- Guarantor has no eontingent obligations (including any Hability for taxes) not disclosed by or
reserved against in said balance sheets and at the present time there are no material unrealized or
anticipated losses from any present comumitment of Company.

5. AFFIRMATIVE COVENANTS -

Commpany: covenants and agrees that it will, so long as Bank is committed to make any
-advances under this Agreement and thereafter so Jong as any indebitedness remains outstanding
under this Agreement:

5.1 Furnish Bank:

(&)  within one hundred twenty (120) days after and as of the end of each of
Compary's fizcal years, detailed audit report of Company reviewed by
independent certified public accountants sat]sfactory to Bank, along with

. Company prepared annual projections;

() within thirty (30) days afte‘r and as of the end of each month of Company,
balance sheets and statements of profit and loss, reconcilistion of net
worth and statetnent of cash flow of Company certified by an authorized

-officer of Company;

{¢)  such informafion as required by the terms and conditions of any security
agreernents referred to in this Agreement;
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- {d)  within thirty (30) days after and a5 of the end of each month, a report
detailing all lease financing and enrrent cufstanding principal balances for
such lease financing all in the form attached hereto as Exhibit ;

{¢)  promptly, aud in form to be satisfactory o Bank, such other inforration as
Bank may reasonably request from time to time.

- 52 - Pay and discharge all faxes and other governmental charges and all contractual
obligations calling for the payment of money, before the same shall become overdue, unless and
to the extent only that such payment is being contested in good faith.

53  Maintain instrance coverage on its physical assets and against other business and .
- Hebility risks in such amounts and of such types s are customarily cartied by companies similar
in size and nature, and in the event of acquisition of additional property, real or persondl; or of
neurrence of additional material risks of any snature, increase such inswrance coverage in such
wanner and to such extent as prudent business jud gment and present practice would dictate; and
in the case of all policies covering property mortgaged or pledged to Bank or property in which
Bank shall have a security interest of any kind whatsoever, other than those policies protecting
-against casualty liabilities to sfrangers, all such insurance policies shall provide that the loss
payable thereunder shall be payable to Company and Bapk as their respective interests may
. appear; all said policies or copies thereof, including all endorsements thereon and those required
. hereunder, to be deposited with Bank. . Bank and Company ackpowledge and agree that
Company shall have satisfied its obhgatlons hereunder to provide property damage insurance on
equipment subject to a lease by providing Baunk with proof of current effective coverage obtained
by the Lessee with Bank named as a loss payee obtained by the underlying lessee. Company
shall remain obligated to provide current effec’uv& coverage. on any leased eqmpment that shall -

1apse or terminate. . ,

54  Permit Bank, through its authorized attorneys, accountants, and representatives, to
examine Company's books, accounts, records, ledgers and assets of every kind and description at
all reasonable times upon oral or written request of Bank and 16 undertake an annual audit of
Company at Company's expense, with the first audit to be performed within six (6) mmﬂ1s from
the date of this Agreement.

55 Promptl) notify Bank of an; y condition er event which constitutes or wﬂh the -
rumning of time and/or the giving of notice would -constitute an event of default vnder this
Agreement, and promptly inform Bank of any material adverse change in Company’s financial
condition. -

56  Maingtain in good standing all licenses required by Company's stage of
-organization, or any agency thereof, or other governmental authority that may be necessary or
reguired for Company fo carry on its general business objects and purposes.

5.7  Maintain the formula as set forth in Seetion 3.2 of this Agreement and in the event
that indebtedness hereunder shall at any time exceed such formula then Company shall forthwith
pay to Bank sufficient sums to reduce the indebtedness hereunder to comply with the formula.
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58  Comply with all requirements imposed by ERISA as presenily in effect or
hereafter promulgated including, but not limited to, the minimum finding requirements of any
pension plan subject to Tifle [V of ERISA (a "Pension Plan®).

59 Promptly nc:ﬁfy Bank upon the occurrence thereof of any of ‘ﬁi'e following events:

(a)  the teymination of any Pension Plan pursuant to Subtitle C of Tiﬂe IV of ERISA
 or otherwise;

O the appointment of a trustee by a Umted States Dlstnct Court to admmlster any
~ Pension Plan, : :

(&) the eommence‘ment by the Pension Benefit Guaranty Corporation, or any
suocessor thereto of any proceeding to te‘rminate aﬁy Pension Plan;

(dy the f‘aﬂure of any Pension Plan to sattsfy the minfmum flm&mg requirements for
" amy plan year ag established in Section 412 of the Internal Revenue Code of 1954,
as amended or any successor prowsmn under the Intema} Revenue Code of 1986, .
as amended; :

(&) the withdrawal of Company from ény Pension Plan; or
{fy  areportable event, within the meaning of Title IV of ERISA. |

510 mesh to the Bank concurrently with the delivery of each- of the finaneial
statements required by Section 5.1(b} hereof, a statement prepared and certified by the chief
financial officer of Company (or in his absence, a responsible senior officer of Campany) stating
that as of the date thereof, no condifion or event which constitutes an-event of default or which
with the running of time and/or the giving of notice would constitute an event of default has
occurred and is continuing, or if any such event or conditlon has occurred and is continuing or
exists, specifying in detail the nature and period of existence thereof and any action taken w1th
respect thereto taken or contemplated to be taken by Company :

6. NEGATIVE COVENANTS

Company covenants and agrees that so long as Bank is committed to make any advances
under this Agreement and thereafter so long as any indebtedness remains outstanding under this
Agreement, it will not

6.1  Purchase, acquite or redeem any Member's itterest or make any material change
in Company's capital structure or general business objects or purpose, without prior written

- notice to Bank.
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6.2  Enter info any merger or consolidation or sell, lease, transfer, or dispose of all,
substantially all, or any material part of its assets, except in the ordinary course of its business,
without prior written notice to Bank. -

6.3  Make or allow to remain outstanding any investment in, o7 any loans or advances
io, any person, firm, corporation or other entity or assoelanem without prior wiitten notice to
Bank,

6.4  QGuarantee, endorse, or ofherwise become secondarily lisble for or upon the '
obligations of others, except by endorsement for deposit in the ordinary course of business and
‘ guarantees in faver of Bank, without prior written notice to Bank

_ 6 5  Become or remain obligated for arry, indebiedness for botrowed money ot for any

_ indebtedness incured in connection with any warehouse fmaneing, the acquisition of any
property, (which consent shall not be ;mreasonabl;r withheld) real or personal, tangible or
intangible, except as follows or wﬁhout the prior written consent of Bank:

(@) indebtedness to Bank; .
- (b)  purchase money mdebtedness for inventory and vehicles ﬁnanced by third parues

{¢)  current unsecua:ed trade, uﬁlﬁy or non»extraordmary accounts payabie arising in
- the ordinary course of Company's business; and :

: 6.6 . Purchase or otherwise acquire or become obligated for the purchase of aii or
~ substantially all of the assets or business interests of any person, firm or corporation or any
shares of stock of any eotporation, trasteeship or association or in any other manner effectuate or
“atternpt to effectuate an expansion of present business by acqmsmon without the puor written
consent of Bank : :

6.7  Declare or pay any dividends, except dividends relating to member fax Habilities
without the prior written consént of Bask. In no svent shall the distribution of dividends
permitted herein resulf in a negative Net Worth of the Company.

“Net Worth" shall mean as of any date of determination, the net book value of the assets
of Company at such time after all appropriate deductions in accordance with GAAP (including,
without lmitation, reserves for doubtful receivables, obsolescence, depreciation and
- amortization) less the total debt of Company at such time, all as dstermrined in accordance with
GAAP.

6.8 Affirmatively pledge or mortgage any of Company's assets, whether now owned
or hereafter acquired, or .create, suffer or permit to exist any lien, security interest n, er.

encumbrance thereon, except as follows or without the prior written consent of Bank:

(@)  to Bank;
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&

©

7.

7.1

liens and séc_urity inferests subordinated in favor of Bank by written subordination
agreément aceeptable to Bank;

mechanic’s and m,atéria]smen, liens not past due beyond 3¢ days.

PDEFAULTS

Following five (5) days after non-payment of the principal of interest due under

the terms of this Agreement or.on the Note when due in accordance with the terms thereof, the
Note shall automatically become immediately due and payable, and Bank's commitment to make
furthe: advances under this Agreement shall automaticaﬂy terminate.

7.2

@

&)

©

(@)

()

H

Upon oceurrence of any of the following events of default:

default in the observance or performance of any of the material conditionsn
covenants of. agreements of Company herem set fefth andfor by any Guarantor
under 2 Guaranty; :

- any representation or warzanty made by Coinpany herein or in any instrument
submitied pursnant hereto proves untrue in any material respect;

defeanit in the {_Sbservance or pe:rformama of amy of the. conditions, covenants or
agresments of Company set forth in gny collateral document of secunty which
may be given fo secure the indebtedness hereunder or in any other eollateral

document related to or connected with this agreement or the indebledness

hereunder, and continuation of such default beyond any pexiod of grace gpecified
In any such document

default i the p_aymen-t (‘beyond any period of grace specified herein) of any other
oBligation of Company or in the observance or performance of any conditions,

. covenan(s or agreements related or glven with respect thereto;

judgments for the payment of money in excess of the sum of One Hundred

Thousand Dollars ($100,000.00) in the aggregate shall be rendered against
Company, and such judgments shall remain unpaid, unvacated, usbonded or

- nnstayed by appeal or etherwise for a period of sixty (60) consecutive days from

the date of its entry;

if there shall be any change for any reason whatsoever in the management,
ownership or comtrol of Company and/or Guarantor which shall in the sole
business judgment of Bank reasonably exercised adversely affect future prospects
for the successful operation of Company; -

then, or at any time thereafter, unless such defanlt is remedied, Baﬁk may give noetice io
Company declaring all outstanding indebtedness heréunder to be due and payable, whereupon all
indebtedness then outstanding hereunder shall immediately become due and payable without

0
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further notice and dcmand as the case may be, and Bank shall make no Further advances under
this Agreement.

7.3 If a creditors' comumittes shall have been appointed for the business of Company;
or if Company shall have made 2 general assignment for the benefit of creditors or shall have
- been adjudicated bankyupt, or shall have filed a voluntary petition in baokruptey or for

reorganization or to effect a. plan or arrangement with creditors; or shall file an answer to a
creditor's petition or other petition filed against it, admitting the material allegations thereof for
an adjudication in bankruptey or for reorganization; or shall have applied for or permitted the
appointment of a receiver or frustee or custodian for amy of its property or assets; or such
receiver, frustee or custodian shall have been appointed for amy of .its property or assets
(otherwise than upon application or consent of Company) and such receiver, trustee; or custodian
so appointed shall not have been discharged within forty-five {(45) days after the date of his
appointment; or if an order shall be entefed and shall not be dismissed or stayed within forty-five
(45) days from its entry, approving any petition for reorganization of Compény; then the Note
and all indebtedness then outstanding hereunder shall autometically become immediately due
and payable, and Baok's commitment to make further advances under this Agreement shall
- automatically terminate. .

8. MISCELLANEOUS '

g1  This Agreemant shail be ’omchng upon #nd shall inure to the benefit of Company

~ and Bank and their respective siiccessors and assigns, except that the credit provided for under-

this Agreement and no part thereof and no obligation of Bank hereunder shall be assignable or
orhemrlsc transferable by Company. : _

82  Where the character or amount of any asset or Hability or item of income of
expense is required to be determined or any consolidation or other accounting computation is
required to be made for the purposes of this Agreement, it shall be donc in accordance with
generaily aceepted accounting pr 11101]3163 consistently applied.

8.3 No delay or failure of Bank in exercismg any right, power or privilege hereunder
shall affect such might, pewer or privilege, nor shall any single or partial exercise thereof
preclude any Farther exercise thereof, or the sxercise of any other power, right or privilege. The
rights of Bank under this Agreement are cumulative and not exclusive of any right or remedies
which Bank would otherwise have. '

8.4  All notices with respect to ﬂns Agreement shall be deemed to be complete& upon
mailing by certified mail to the following: '

To Bank:

29201 Telegraph Road, 2%/ Floor
Southfield, Michigan 48034
Attention: Comerica Leasing Division

-11-
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To Company:

0112 Montgomery Road, Suite 202
Cincinnati, Ohio 45242
Attention: Mark R. Franke

8.5  All agreemenis between the Company and the Bank pertaining to the
indebtedness described herein are expressly limited 30 that in no event whatsoever shall the
amount of interest paid or agreed to be paid to the Bank exceed the highest rate of interest
permissible under applicable law. If, from any circimstances whatsoever, folfiliment of any
provision of this Agreement, the Note or any other instrument securing the Note or all or any part

- of the indebtedness secured thereby, at the time performance of such provision shall be due, shall
involve exceéeding the interest limitation. validly prescribed by law which a cowt of competent
Jurisdiction may deem applicable hersto, then, the obligation to be fulfilled shall be réduced to an
amount computed at the highest rate of interest permissible under such applicable law, and if, for
sy reason whatsoever, the Bank shall ever receive as interest ap amount which would be
deemed unlawiul under such applicable law, such interest shall be automatically applied to the
payment of the principal amount described herein or otherwise owed by Company to Bank,
{whether or not then due and payable) and not to the payment of interest. '

8.6  This Agreement and the Note shaﬂ be governed by, and construed and enforced in
acmrdance with, Michigan law. .

8..7 Company sha]I pay at the time of executlon of this Agreament alI closing co.s{s
and expenses, including, by way of description and not lmitation, outside attomey fees and Hen
search fees incurred by Bank in connection with the commitment, consummation and closing of
this Agreement. Company shall also pay all collateral audit fees which may only be performed
once per year absent the oecurrence of an event of default. All of said amoutits required to be
paid by Company may, at Bank's option, be charged by Bank as an advance against the proceeds

cof the Note. All costs, ineluding attormey fees, mncurred by Bank in reviewling, revising,
protecting or enforcing amy of the Bank's rights against Company ¢r defending Bank from any
claims or liabilities by any party or otherwise incurred by Bank in connection with an event of
default or the enforcement of this Agreemsnt or the related documents, inecluding by way of
description and not limitation, such charges ir any cowt or bankruptey proceedings or arising out
of any claim or action by any person against Bank which would not have been asserted were it
not for Bank's IﬁlaUOﬂShip with Company hereunder or otherwise, shaill also be paid by
Company. -

8.8  These provisions, terms and conditions of this Agreement shall control and

govern the lending arrangement by and among Bank and Company. Any collateral agreement,

- document or instrument executed and/or given in conjunction to said lending arrangement shall

be interpreted and enforeed so as to be consistent herewith. Any provision, term and condition of

any collateral agreement, docuinent or instrument which is contradictory to this Agreement shall
be of noeffect.

8.9  This Agreement shall become effective npon the execution hereof by Bank and
- Comparny.

-12-
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[signatures to follow on succeeding page]

-13-
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WITNESS the due execution hereof as of the day and year first above written.

COMERICA LEASING, a division of
COMERICA BANK

/’{? 7 ?j’c})é’l’/

_-By:

P YT W Sy
Its: _ Vit f’féﬁ r e T

US. FINANCIAL, LLC

By% v 7};@:3%@_,)

Itsy%&?f§i¢ i&ﬁéw

-14-
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PROMISSORY NOTE
(Variable Rate}

AMOUNT: Up te $2,000,000.00
NOTE DATE: January 25, 2007

'MATURITY DATE: January 25, 2008

TAX IDENTIFICATION NUMBER:

On the Maturity Date, as stated above, for value received, the undersigned promise(s) to
pay to the order of Comerica Leasing, a division of Comerica Bank ("Bank”), at any office of the
Bank in the State of Michigan, up to Two Miflion and 00/100 ($2,000,600.00) Dollars (U.S.) (or
that portion of it advanced by the Bank and not repaid as later provided) with interest unil
maturity, whether by acceleration or otherwise, or until Defanlt, as later defined, at a per annum -
tate equal 10 the Interest Rate defined herein. As used herein, “Interest Rate” shall mean the
percentage per annum equal to the sum of the applicable LIBOR Rate plus 250 basis points. As
used herein, “LIBOR Rate” shall mean the rate repoited in the Wall Street Journal (Eastern,

“Bdition) as the London Interbank Offered Rate for 2 one-month period under the heading Money
Rates. If this LIBOR Rate is rio longer available, Bank will choose a new index which will be
based on comparable information and will give the undersigned notice of such new index. The -
initial LIBOR Rate nnder this Note shall be the LIBOR Rate published on the third Business Day

 prior to the Funding Date under that certain Lease Warehouse Agreement between the o

‘undersigned and Bank of even date ("LWA"), which LIBOR Rate shall remain in effect from the

Funding Date to and including the last day of the calendar month: in which the Funding Date
oceurs. The LIBOR Rate shall be adjusted on the first day of each calendar month thereafier,
commencing on the first day of the calendar month following the Funding Date, based upon the
LIBOR Rate published on the Business Day prior to the first day of such calendar month, tntil
such time as this Note is paid in_full. Interest shall be calcnlated from the Funding Date until
repayment of the Loan in full and shall be calculated on the basis of a 360-day year consisting of
twelve 30-day months. “Funding Date” shall mean the date on which any Advance under the
LWA is funded as provided herein provided, however that in the event that, and so long as the
mmdersigned shall be in default, interest shall be payable at a rate equal to the Interest Rate plus
‘three percent (3.0%) per annum (but in no event in excess of the maximum raté permitted by
law). The combined advances under this Note and a certain Promissory Note (Fixed Rate) of
even date shall not exceed Two-Million Dollars ($2.000,000). Advances under this Note shall be
requested by the undersigned's delivery of the lease discount documents identificd in Exhibit B-1
tothe LWA. Interest shall be calculated on the basis of a 360-day year for actual number of
days the principal is outstanding. Accrucd interest on this Note shall be payable on the 15™ day
of each month commencing February 15, 2007, until the Maturity Date (set forth above) when all

© amounts outstanding under this Note shall be due and payable in full. If the frequency of interest
payments is not otherwise specified, accrued interest on this Note shall be payable monthly on
the fifteenth day of sach month. If any payment of principal or interest under this Note shall be
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il documents and information which the Bank now or later has relating to the undersigned or the
Indebtedness. The undersigned agree(s) that the Bank may provide information relating to this
Note or relating to the wndersigned to the Bank's parent, affiliates, subsidiaries and service
providers.

* The undersigned agree(s) to reimburse the holder or owner of this Note upon demand for
any and all costs and expenses (including without limit, court costs, legal expenses and
reasonable attorney fees, whether inside or outside counsel is uséd, whether or not suit is
institnted and, if suit is instituted, whether at the frial court level, appellate level, in a bankruptcy,
probate or administrative proceeding or otherwise) incurred in collecting or attempting to collect
this Note or incurred in any other matter or proceeding relating to this Note.

. The undersigned acknowledge(s) and agree(s) that there dre nio confrary agreements, oral .
or written, establishing 2 term of this Note and agree(s) that the terms and conditions of this Nete
may not be amended, waived or modified except in a writing signed by an officer of the Bank
expressly stating that the writing constitutes an amendment, waiver or modification of the terms
- of this Note. As used in this Note, the word "undersigned" means, individually and collectively,
¢ach maker, accormmmodation party, endorser and other party signing this Note in a similar
capaclty If any provision of this Note is unenforceable in whole or part for any reason, the
remaining provisions shall continue to be effective. THIS NOTE IS MADE IN THE STATE
OF MICHIGAN AND SHALL BE GOVERNED BY AND CONSTRUED IN :
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF MICHIGAN,
WITHOUT REGARD TO CONFLICT OF LAWS PRINCIPLES.

- THE MAXIMUM INTEREST RATE SHALL NOT EXCEED 25% PER ANNUM,
OR THE HIGHEST APPLICABLE USURY CEILING, WHICHEVER IS LESS.

THE UNDERSIGNED AND THE BANK ACKNOWLEDGE THAT THE RIGHT
TO TRIAL BY JURY IS A CONSTITUTIONAL ONE, BUT THAT IT MAY BE
WAIVED. EACH PARTY, AFTER CONSULTING (OR HAVING HAD THE
OPPORTUNITY TO CONSULT) WITH COUNSEL OF THEIR CHOICE,
KNOWINGLY AND VOLUNTARILY, AND FOR THEIR MUTUAL BENEFIT,
WAIVES ANY RIGHT TO TRYIAL BY JURY IN THE EVENT OF LITIGATION
REGARDING THE PERFORMANCE OR ENFORCEMENT OF, ORIN ANY WAY
RELATED TO, THIS NOTE OR THE INDEBTEDNESS..

U.8. FINANCIAL, LLC

W £ e 2

_ L ;
Its:/%';&/f;?ﬁw? e B

COLIRMIUS/ 3546384 v.02




