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s INDIANA
TATEOT ) ss: YANDERBUBGH SUPERIOR Goypy

COUNTY OF VANFERBURGH )
] *

JAN 10 2015

. CAUSE NO. 82D01-1701:PL«|. m%

IN THE VANDERBURGH SUPERIOR COURT
UNITED LEASING, INC.,

Plaintiff,

NS

BALBOA CAPITAL CORPORATION,

St e e N e et St e

Defendant.

TO ABOVE NAMED DEFENDANT: Balboa Capital Corporation
clo Registered Agent Solutions, inc.
120 E. Market Street, Suite 808
indianapolis, indiana 46204

You have been sued by the person named "Plaintiff’ in the Court stated above. The nature of the suit against you is stated in the
Complaint, which is attached to this document. It aiso states the demand which the Plaintiff has made and wants from you. You

must answer the Compiaint in writing, by you or your attorney, within twenty (20} days, commencing the day afier you receive this
summons, or judgment may be entered against you for what the Plaintiff has demanded. If you have a claim for refief against the

Piaintiff arising from the same transaction or occurrence, you miust assert it in your written answe e fpllowing ranner of service
of summons is hereby designated: CERTIFIED MAIL. If not so designated, the Clerk will cag ghuicd 14 he Z%,by mail,
Date: January/_D_. 2017

David L. Jones, Aftorney No. 10538-82 Wi m S\M
Craig R. Emig, Attorney No. 28549-82 By_ L./ | / : :

Jones - Waliace, LLC §

420 Main Street, Suite 1500
P.O. Box 1065

Evansville, indiana 47706
Phone: (812) 402-1600
Attomeys for Plaintiff

CERTIFICATE OF MAILING

I hereby certify that on . | mailed a copy of this summons and a copy of the Complaint tc the Defendant
by registered or certified maik. requesiing a return receipt signed by the addressee only, addressed to the Defendant, at the address
furnished by the Plaintiff.

Dated : i Clerk

By,

BDeputy

RETURN ON SERVICE OF SUMMOCNS BY MAIL

| hereby certify that service of summons with return receipt requested was mailed on , and that a copy of
the return receipt was received on , which copy is attached herewith.
Dated: Clerk -
By,
Deputy

Baiboa Capital Corporation
cio Registered Agent Soiutions, inc. EXHIBIT
120 E. Market Street, Suite 808 ’

indianapalis, Indiana 46204 g

A
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. , . ; SUPE,BJOB
STATE OF INDIANA - ) * FILEp C:!Rr
. > ) §S:
COUNTY OF VANDERBURGH ) JAN 1 ¢ 2006

iN THE VANDERBURGH SUPERIOR COURT  &#38% »

UNITED LEASING, INC.,
Plaintiff,

Vs CAUSE NO. 82D0—‘-‘1701-PL-\ U S

BALBOA CAPITAL CORPORATION,

Defendant.

T gt vt St gt Nt gt S, it

COMPLAINT

Comes now Plaintiff, United Leasing; Inc. (“United™), by counsel, David L. Jones
and Craig R. Emig of Jones » Wallace, LLC, and, for its Complaint against Defendant,
Balboa Capital Corporation (“Balboa”), says:

1. Piaintiff, United, is an Indiana corporation whose principal place of
business is 3700 Morgan Avenue, Evansville, Indiana 47715.

2. Defendant,' Balboa, is a California corporation located at 2010 Main Sireet,
trvine, California 92614.

3. On March 11, 2013, United and Balboa entered into a “Master Discounting
Agreement” (the “Master Agreement”), attached hereto marked “Exhibit A” and
incorporated by reference. The purpose of this Master Agreement was to govern the
relationship between United and Balboa with regard to leasing contracts which Balboa

offered to sell and assign to United.
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4. Balboa tendered approximately thirty-seven (37) proposed lease
purchases t(; United from March 11, 2013 to the present, of which United purchased
nine {9).

. Oneofthe nine (9) purchased and assigned leases consists of Lease
Schedule No. 181487-001, “Exhibit A,” Invoice “Exhibit A-1,” and Vehicle Addendum,
collectively referred to as (the “Purchased Lease™), a copy of which is attached hereto
marked “Exhibit B” and incorporated by reference.

6. The Purchased Lease, “Exhibit B," is a vehicle lease by and between
Balboa and Americorp Xpress Carriers, LLC ("“Americarp”) pursuant to a "Master Lease
Agreement” consisting of Master Lease Agreement, Addendum to Master Lease
Agreement # 181487-001, and Addendum 1 UCC 2A Supplier(s) Disclosure, collectively
referred to as (“the Master Lease Agreement”), a copy of which is attached hereto
marked “Exhibit C" and incorporated by reference.

7. The sale and assignment of the Purchased Leasé, “Exhibit B,” pursuant to
the Master Agreement, “Exhibit A,” was accepted and acknowledged by Americorp and
the Guarantor of the transaction, Frank Flores (“Flores™, pursuant to a Notice and
Acknowledgment of Assignment, a copy of which is attached hereto marked “Exhibit D"
and incorporated by reference.

8. Among the documents assigned to and relied upon by United to enter into
the transaction pursuant to the Master Agreement, “Exhibit A,” were the personal
Guaranty of Flores (*Exhibit E” attached hereto and incorporated by reference) (the
“‘Guaranty”} and the Statement of Financial Condition of Flores (“Exhibit F” attached

hereto and incorporated by reference (the “Financial Statement”™).



Case 3:17-cv-00023-RLY-MPB Document 1-1 Filed 02/09/17 Page 4 of 46 PagelD #: 7

+

9. Subsequent to the sale and assignment to United of the Purchased Lease,
“Exhibit B,” Fi’lore;, the Managing Member of Americorp, negotiated an Amendment to
the Purchased Lease. A copy of the Amendment to Lease Agreement {Purchased

_Lease) is attached hereto marked “Exhibit G” and incorporated by reference.

10.  The Master Agreement (*Exhibit A™), paragraph 6(k) provides that Balboa
warrants to United specific matters including that all numbers, dates, Equipment
descriptions and all other statements of fact contained in the Operative Documents (the
“Operative Documents” consisting of those documents identified in paragraph 2 of
“Exhibit A,” the Master Agreement) are true, correct, complete and not misleading as of
the date of the transfer of the Lease to United and ali written information heretofore
furnished by or made available by Balboa to United for purposes of or in connection with
the Purchased Lease is true and correct in all material respects on the date as of which
such information was stated or certified and remains true and correct in all material
respects as of the date of transfer of the Purchased Lease to United.

11.  Paragraph 7(b) of the Master Agreement, “Exhibit A,” provides that each
financial statement of Balboa furmnished to United in connection with the Master
Agreement is true and correct and has been prepared in accordance with generally
accepted accounting principles consistently applied throughout the periods involved.

12.  Subseqguent to Balboa’s sale of the Purchased Lease (“Exhibit B™), the
Lessor thereunder, Americorp, defauited in payment and performance under the

Purchased Lease as has the Guarantor, Flores, of the Purchased Lease.
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13.  United currently estimates damages as a result of the breach and default
under the F;urch;sed Lease in the amount of Four Hundred Fifty-five Thousand Eight
Hundred Ninety-seven Dollars and Sixty-one Cents ($455,897 .61).

14, Upon information and belief, both the Lessee, Americorp, and the

Guarantor, Flores, filed for relief under U.S. Bankruptcy laws in the matters known as

Americorp Xpress Carriers, LEC, in the United States Bankruptcy Court, Southern

District of Texas, Cause No. 16-70208; and Frank Flores, H, in the United States

Bankruptcy Court, Southern District of Texas, Cause No. 16-70112. Upon information
and belief, Flores testified under cath to facts that indicate the financial statements he
provided to Balboa, and which Balboa provided to United, were false in signiﬁéant and
material respects. Lessee and Guarantor, Flores, have failed and refused to pay all of
sums due under the Purchased Lease. Balboa has breached its warranties to United in
“Exhibit A" with respect to false, incorrect, incomplete, and misleading documents and
information in the Operative Documents.

15.  Pursuant to paragraph 27 of the Master Lease Agreement and of the
Guarantees, United is entitled to its attorneys’ fees, costs, and ‘Iitigation expenses
incurred in this matter.

WHEREFORE, Plaintiff prays for judgment against Defendant in the amount due
and oﬁing pursuant to the Purchased Lease, and for interest thereon, costs, attorneys’

fees, and such other relief as the Court deems proper in the premises.
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. . Respectfully submitted,

JONES - WALLACE, LLC

Attorney No. 28549-82

420 Main Street, Suite 1600
P.O. Box 1065

Evansville, Indiana 47706
Phone: (812) 402-1600
Fax: (812) 402-7977

Attorneys for Plaintiff
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EXHIBIT A
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'fhis Master Discounting Agrecment {this “Master Agreoment™) is entered into sx of March [1,2013
berween United Lensing, Inc., with an address at 3700 E. Morgan Ave., Evansville, IN 47715 ("PURCHASER™,
and Balboa Capital Carporation, located at 2018 Main St Irvine, CA 92514 ("SELLER").

Recitaly

SELLER may desire from tims to time ko sefl and assign to PURCHASER afi of its righs, titic and interest
in and to certain lease agrecments, squipment finance agreements, ¢ontracts and instruments sid the equipenent and
otber property covered by such lease agreements, contracts and instruments pursuant to, as applicable, the form of
assignment {the “Assigimont”) attached heroto as Exhibit A and otherwiss in accordance with snd subjsct to the
terms and conditions set forth in this Agreement (any such lense agreements, squipment finance agreements,
contrscts and instruments sa assigned, the equipment and other property covered thereby and the [ezsess and othar
obligors thercunder respectivaly referred to harsin as “Leases”, "Equipment” and “Lestoes™). PURCHASER may,
from thne to time, in its soie discretion, accept such sales, essigniments and grants ander the terms and conditions set
forth in this. Agreement.

NOW, THEREFORE, in consideration of the mutug] promises and covensnts contained hersin and other
good and valunble consideration, the receipt and sufficiency of which Is bereby acknowledged, SELLER snd
PURCHASER agres as follows: .

L Seope and Texm. This Master Agroement shall apply to all Leases that are sold and assigned fom fimeto
time by SELLER to PURCHASER pursvant 1o this Agreement, This Master Agreement may be termi nateed
by sither party hereto at any time upon writien notice t the othor specifying the affective date of such
termination; provided, no such termination shafl sffect the rights and obligations of the parties io one
another with respect to Leases and interests in Equipment acquired by PURCHASER, or granted to
PURCHASER on or prior to such termination date. Each Assignment shall incorporate by refersncs tho
terms and conditions of this Master Agreement. Any raference to *Agreement” set forth haroin shall rofer
to each applicablo Assignment incorporating the terms and conditions of this Master Agreement. Inthe
event of a conflict between the terms and conditions of this Master Agreement end any Assignment, the

terns of the Assignment shail take presedenco but onby with respect to the Lease being sasigned pwsuam
toit

2. Documentation. All transactions shal! be documented parsuant to stondards set by PURCHASER on forms
accepteble to FURCHASER in lts sois discrotion. Mo approval or seceptancs by PURCHASER of sny
docurmentation shalt constitute any representation, warremty or guarantes on the part of PURCHASER as to
the conformity of the samo with appiicable inws and regulations gnd no such approval or scoeptancs shall
relieve SELLER of any of its obligations under or pursuant to this Agresment and each Assignment snd
other documents executed and defivered pursuant to this Agresment (the “Operative Documents™).

3. Subminals and Approvaly. All Leases shall be submitted for spproval rnd (1f applicable) spproved in
accordance with the terms and provisions of this Agreemont. PURCHASER shail bave the right and
option, in its sole discretion, to spprove or disepprove cach Leass submitted by SELLER.

4. Comditions fo Fynding. As to each Lewse npproved by PURCHASER under Section 3, subject o SELLER
nol being {n defanit under this Agresment and ench of the representations and werranties set Forth b
Sections 6 and 7 being true and correct uy of the date of purchase of such Leass, PURCHASER shall
purchase such Lease for lts purchase price as determined pursuant to Secifon 5. In addition to the

HSEES 3000
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foregoing, PURCHASER obligations under this Agreement as to the purchase of any Leass shall be subjest
to SELLER providing cach of the documonts and satisfying each of the ather maiters described on
PURCHASER'S approval form or otherwise specified by PURCHASER spilicsbls th such Lease In
connectior with each sale and asslgnment of a Leass, SELLER shall convey to PURCHASER alf right, title
end interest of SELLER in and to the Equxpmnut covered by such Lease or {at PURCHASER's alection)

SELLER shall grant to PURCHASER a sacurity interest in the Equipment coversd by such Leasein

... aecordance with the terms of the Assignment., .

5. ’ Purchuse Pricg. The purchase price for each Lease (ac fo a particular Lease, the “Purchase Price™} shall be

20 amount equai to the discounted net present vaiue of the aggregate scheduled remalning rental or
instaliment paymenis (net of sales, use or other taxes) under such Lease that remsain dug during the Inital
term of such Lesse (excluding any rental or instaliment payments tht hove ivesdy been paid by the
Lossee), using 2 discount rato (o bo agreed wpon by SELLER.and PURCHASER in respect of such Lense
{a3 to oach Leasa, the “Purohase Price Discount Rate™), suoh Purchase Price Discount Rate o ba set forth
or referenced in the Assignment covering such Lease, All sequisitions of Leses by PURCHASER shali be
documanted through the uss of the Assignment. No scquisition by PURCHASER of any Leass, uy right,
titte or interost of SELLER. in and to the Equipment covered by a Lease or any securty interast inthe
Equipment covered by a Leaso shall constitute an assumption by PURCHASER of sy obilgstions (past,
prosent or fiture) of SELLER or the “Lessor” party or Securod Party nnder such Lasse, and following any
sooh sssignment SELLER shali continuo to pesfoem any obligations of the “Lessor” party-or Secured Pany
under such Lease uniess PURCHASER has agreed 1o perform any such obligation pursuznt o express
provisions of this Agreement. [f any security deposit has been made by a Lesses, in connection with cach
such rasignmont of s Lease, SELLER shall transfer such security deposit, is good funds, to PURCHASER
or such security deposit shalf be deducted from fhe Purchase Price for such Lease, and PURCHASER shall
assume the: obligations under the Leass In respect of such security deposit 1o the exiont & transferor
deduction of yuch securlty deposit has been made.

With respect to cach Lease sold and sssigned to PURCHASER pursuant to this Master Agreement,
SELLER herchy represcnts and warrants 1o PURCHASER es of the dats such Lease is soid mnd sssigned to

PURCHASER, and (where applicable) agrees with PURCHASER, as follows that to SELLER's
knowledge:

(a) SELLER is the sole owner of the Lease, free and clear of llens, encumbrances and ciaims in Sever
of any other person.

&) The Lease is the sole and entire understunding and agreemesnt with rcgard to the Lessoe, there an
no other agresments with respect to the rental or financing of the equipment eovered by the Leass,
exeepl, I applicable, guarantles, The Loaso (and, if applicable, gusrantics) hasaot been modified,
amended or extended (including, without Umitation, an extension in the maturily dale, 5 change
in the amount or ime of payment of sny instullment of rant or otharwise), nor bave eny
indigences or walvers been gramted in respect of the obligations of Lesses under the Lease and
Lessee is in full complianco with all ferms of the Lease, inclhuding off financiat or other covenants.
There &rc 5O agreements or wnderstangings between SELLER and eny Lassee concerning the
Leasa not disciosed by SELLER to PURCHASER. There are po requirements of sny federsl, state
or focel law, including, without Hmitation, usury lews, applicabla io the Lease (Inchuding tse
origiaation, sequisition and servicing thercof) have been complied with [ o}l materinl rspects,
and the Leese Is fully enforceable agxinst the Lessee according to the luer spplicable to the Leass.
SELLER has not granted, end will not grent, 1o the LESSEE mny aliomuca. eredit or adjusment,
or enter into any settlemeont or smendment of the Lekse without the prior written consent of
PURCHASER, snd SELLER has sot and will not psy any cent or debt service pnysble by the
Lessee under the Lease without disclosing the seme o PURCHASER,

] To the besi of the knowledge of SELLER, all leascs «nd guarnties are valld, sffective md
enforceable according fo thelr express terms, and are not in defaull in any wspect.

WSHY5S_3.00C 2
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{d) The Lease was originated in the United States and the renta! payments and other amounty due
thereunder ave peyabie ln U.S. dollars by a LESSEE domiciled in the United States, and the
LESSEE Is not an affilinte of Seller or & principal or employes of SELLER.

(e} SELLER has not received any notics challenging its ovmership or the priority of jts security
e e Interest T the Bqul'plmt covered by the Lease and there are no-procaedings ormwstigﬂﬁans e
pending, or, to the best of SELLBR's knowlodge, , threatened, before any court, regulatory body,
sdministrattve agency or other governmenial instrumentality (i} asserting the invelidity of the
Lease, (if} seeking to prevent peyment or parformence of any obligation under the Lease or (iif)
secking any determination or ruling that might adverssly affect the validity or enforceabllity of the
Lease.

1] All of the Equipment described in the Lezse has been defiversd to the locstion stuted in the Lease,
was new or disclosed as used at the time of such defivery and hes been uncondtionally sceepted
by the LESSEE in a condltion satisfactory to the LESSER, and ali Lesase payments stated In the
Lesse, cxcept any payments which have slready been made snd received by SELLER (and such
amounts recoived by SELLER disclosed to PURCHASER) remain dus snd are end will, subject
anly o the laws related to bankruptey, continee 1o be unconditionsily due and payable without
setoff, abatement, counterclaim or defense of any kind whatsoever, and the LESSEE has ao right
under the Lease or otherwise to termlnate the Lease or return the Equipment prior to the sxpiration
of the initial term of the Lease, At all times prior to the sale end assignment of the Leaseto
PURCHASER, ns of the date of Assignment, the Lessce has not (and SELLER has no knowledge
of any Intent 0 LESSEE, to make any assignment for the banefit of creditors, hes not ceased to do
business a3 a going concern and has not filed or had filed against it » pétition under the beakruptey
court for the appointment of & receiver and I3 not insolvent, If the equipment was used at the tims
of defivery, SELLER has disclosed such Information lo PURCHASER,

(& SELLER s nol in default with respect to any of Its obligations, 1f any, under any Lease or any
transaction which gave riss to any Lesso and no ovent has occurred with which the passing of time
or the giving notice would constitute an event of default hercumder,

() SELLER has conveyed to PURCHASER all right, title and interest of SELLER in and to the
Equiprent covered by the Leass and LESSEE hae granted i SELLER and SELLER nssigns and
transfors to PURCHASER a first priority security interest with respect to ali right, title and interest
of SELLER in the Equipment covered by the Lease, snd SELLER has authorized (and docs hereby
muthorize) PURCHASER to file such Uniform Commercial Code financing statements as are

necessary {0 perfect or assign such title or such first priedty sceurity Interest or any assignment
thereof.

0] SELLER bas duly fited in alt approprisie jurisdictions Uniform Commerciai Code finsncing
statements against the Lessea with respect 1o the Bquipment covered by the Lease (including
precadtionary filings in the cuse of a Tron Lease) and such financing staterents are in fufl fores
wnd effect and are sufficient fo create a first priority perfected security interest is such Bquipment
in favor of PURCHASER upon sssignment,

)] Except as ofherwise disclosed by SELLER to PURCHASER in writing, the Equipment coversd by
the Lease is insured sgninst logs by firs and such other hezards as are costomary for persounal
groperty of the same or similar type, such insurance being in an amount not less than the fuil
replacement vaiue of the Bquipment subject t customary deductibles.

3] SELLER has not received any notice challenging its awnership or the priority of its security
interest in the Equipment coversd by the Lease and thera sro no procesdings or investigations
pending, or, 1o the best of SELLER's knowledge sfter dos inquiry, threatened, before sny coar,
regulatory body, administretive agency or other governmental instrumentality (7) asserting the
invalidity of the Lease, (i) secking to prevent payrent oz performance of any obligation under

2058059 3.00C 3
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Lease or (ill) seeking any determination or ruling that might adversely affect the valldlty or

enforceability of the Lense. Without limlting or qualifying any of the preceding representations

and warranties of SELLER, afl nunbers, dates, Equipment deseriptions and all other ststementsof

fact contained in the Operative Documents xre true, correct, complete and not misieading asof the

date of the transfer of the Lense to PURCHASER and all written information herelofors fumished
by or made available by SELLER ¢ PURCHASER for purposes of o in conmection with the

Lease is true and correet in al! materinl respects on the date as of which such information wes

stated or centificd and remains true and correct {n all material respects as of the date of wander of

the Lease o PURCHASER. :

4)] SELLER hes not reeeived any rebutes, purchase price reductions, credits or other remuneration in
conngction with any Leass, and, If SELLER has utilized the services of s broker oracted es &
broker or received or paid any commission in connection with any Lease, kas hily disclosed sush
activities o PURCHASER Including any fees paid in connection with any Lesse.

{m) SELLER has no reason to balfeva nor any information submitted to Tty any of the Lesseesis
incomplete or untrue In any materia respect.

JEXCEPT AS SPECIFIED ABOVE IN THIS SECTION 6 OR BELOW IN SECTICN7?,
SELLER MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR
IMPLIED, WRITTEN OR ORAL, AND SHALL NOT BE RESPONSIBLE FOR: (1) ANY
STATEMENT, WARRANTY, OR REPRESENTATION MADE IN THE LEASE BY LESSEE | (7)
THE FINANCIAL CONDITION, CREDIT WORTHINESS OR OTHER CONDITION OF LESSEE
OR OF ANY OTHER PERSON OR ENTITY OBLIGATED FOR PAYMENT OR ANY AMOUNTS
UNDER OR IN CONNECTION WITH A LEASE OR ANY DOCUMENT RELATING TO A
LEASE; (3) THE FUTURE PERFORMANCE OF ANY OF THE TERMS, COYENANTS, OR
CONDITIONS BY LESSKE M ANY LEASE OR DOCUMENT RELATING TO A LEASE; ()
THE COLLECTIBILITY OF ANY LEASE; OR (5) THE ENYIRONMENTAL CONDITION OF
ANY LESSEE'S PROPERTY OR OPERATIONS, SELLER AND ITS DIRECTORS, OFFICERS,
ATTORNEYS, EMPLOYEES, AGENTS, ATTORNEYS IN FACT AND AFFILIATES SHALL

. HAYE NO LIABILITY TO PURCHIASER OR ANY OTHER PERSON OR ENTITY RELATING
TO SUCH EXCLUSIONS,

7. tion ntles and Ce

SELLER hercby represents and warrants to PURCHASER a3 of the date of this baster Agreement and as
of the date each Lense is sold and nssigned to PURCHASER, and {where sppiicable) agrens with
PURCHASER, as follows:

(=) SELLER is s corporation duly arganized, validly existing and [n good standing under the laws of
the State of California and has all requisits power and authority to owns its property and %o carry on
i3 business as now being conducted, to enter intto the Agreement and 1o carry out the terms 2nd
condltions of the Agrsement. Each of this Master Agreoment and each Assignment executed and
defivered by SELLER pursant to the terms hereof constitute a iegal, valid and binding obligation
of SELLER enforcoable sgainst SELLER in sccordance with its terms. SELLER is duly qualified
to do businese in cach jurisdiction wherein the character of the goods or property owned by itar
the neturs of the activities conducted thereln makes such qualification necsssary. AR necessary
proceedings have been taken by SELLER in order to authorize the execution, delivery snd
perfonnance of this Master Agreement, cach Assignnient, and each Lznse and no other
proceedings on the part of SELLER are required.

(&) Each financizl statement of SELLER furnished 1o PURCHASER in connection with this
Agreement is {rue and correet and has been prepared in accordance with generally accepted
gccounting principles consistently applied diroughout the periods involved,

(¢} There is no litigation, at law or in cquity, or nny proceeding before any federal, state or municipst

2055059 _3.00C ' §
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boerd or other governinental or administrative agency pending, or to the knowledge of SELLER
threatened, which involves any materisl risk of any judgment against or Hability not fufly covered
by insursuce ar which may otherwise resit in any material sdverse changs in the businessor

 assets or in the condition, financial or otherwise, of SELLER or which questions the validity of
thix Agreement, or of any action taken or to be taken in connecton within this Agreement and no
judgment, decrea or order of any federal, stats or munieipal court, board or other governmental or

-~ sdministrative sgency hey been jzsued sgafnst SELLER, which hay; or will bave, eny marerdal
adverse offect on the business or assets or on the condition, financial or otherwise, of SELLER,

(&) Neither the execution and defivery of this Agreement, nor the cansummation of any tmnsaction
contemplated thereunder, nor the Rilfillment of the terms thereaf, has constimated or resulied in, or
will constitute or result in, a breach of the provisions of eny egrecment or instrument lo which
SELLER is a party, or is bound, or of the chartes, bylews, partoership agreoment or other
organizational documents or agreemenss of SELLER, or the violstion of suy presently existing
applicabio law, judgment, decree, federal or state law or gavernmenial order, nile or regubtion, or
reault in the creation under any agresment or instrument {other than in favor of PURCHASER) of
any security interest, lien, charge or encumbrance upon the Leases assigned to PURCHASER or
upon any Equipment covered by such Leases,

SELLER's representations snd warmnties under Section 6 and this Sectien 7 shall surviva the sle
and assignment of any Lease to PURCHASER and any fermmination of this Mester Agreement,

{=} SELLER has deltvered full and complete orlginals, or conforming copies, marked as sich, of the
foliowing documents to PURCHASER for each Lense:

{1} SELLER's complete credit and application file. .

{2 The Lease.

{3} Al Guarentles of any kind, incfuding but not fimited to those by individuals, affilated or
related companles or enlities of Lessees, or any vendors or manufacturen afany
equipment,

& All vendor or manufacturer warranties.

(63} The notics to Lessee of astignment and ascknowledgment of Lestes In form woeptabk to
PURCHASER. :

(8} Alt originel jnvoiess for purchase of Uit equipment,
T The delivery and acceplance receipts dufy execuied by Lesses,
ey All other sehedules and documents related to suqh Lease.
Coliectively these documents shall be referred to 2s the “Purchase Decuments* or *Oyperative
Documenls”,
3. General Covenants of SELLER,
SELLER hereby covenants and agress with PURCHASER s follows:
{8} PURCHASER may udit during normal business hours SELLER's books and records relsting lo

sll Leases and any other docwments sold and sssigned 1 PURCHASER and moy endorse
SELLER's name on any remittances cecsived in respect of the Lease or the Equipment.

2058059_3.00C 5
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fb) With respect to ajl Leases in which PURCHASER sold under this Agreemnent, SELLER heseby
essigns o PURCHASER all its rights and privileges under guarantess and agresments d
endorsements by third parties rolating to such Leases.

{e) SELLER shall py ot cause o be paid all sales, use and property taxes (including peaalties or
interest charges), including tanglble and intangible personal property, license, privilege,
doetmentory, transaction and bther e tix dr taxes in led thereaf arislng pricr to the wmicand-
assignment of the Leass In question by SELLER, gnd all tnxes applicsble ib the sale(s)or
assignment(s) conteroplated by this Master Agreemen, and all tile trmnsfer fees, except for taxes
measured or hmposed solely on the net income of PURCHASER.

@) SELLER agrees to executs 2d deliver any and =il papers of documests which PURCHASER may
reasonably request from time to time in order ko catry out tie purposes hereof, or o failitee the
collection of monies due or to become due from any Lessee under eny Lesse, [€ SELLER recchves
any monies due under any Leases that have been sssigned to PURCHASER, SELLER sgrees o
forward by ACH transfer to PURCHASER within 48 bours such monies © PURCHASER and
wntll received by PURCHASER such monles shafl be deemed held intrust by SELLER for the
benefit of PURCHASER.

B SELLER shall notify PURCHASER Immediately upon obtalning knowledge of any defanltin fe

porformance of 1 Lesses's obligations under a Lease including, without timitedion, the prymentof
sums due onder the Lease.

(g} SELLER wiil not, without PURCHASER's prior wrilten consenl, accepl twollestion ofany rentsor
debt service due under a Lease, repossess or consent to the retwrn of any Equipment, o madifyor
- ferminato & Leass o waive any of PURCHASER's rights thereander,

()] I PURCHASER Is not shown as "Assignee of Secured Party” or any similar dosignation o all
Uniform Commercial Code financing statements filed o to be filed in comection with the Lewse,
then at PURCHASER's dircction SELLER shall exscute scparnts assignments in favor of
PURCHASER of each such financing statement, and fn any event SELLER authorizes
PURCHASER to exccute and file such assignments and similer documenis nesesmry % effectunte
the foregoing at PURCHASER's expense,

g, Power of Atiorney. SELLER will, at its owd expense, exesute and deliver such ofher doctments and
sisurances s are reasonably requested by PURCHASER ¢o effect the transactions contemplated herein,
including but not limited 1o all financing snd continuation statements and simvilar rotices required by or
advisable under applicable law. SELLER does hereby irrevocably constituie snd ppoint PURCHASER its
irue and lawful attomey with Rult power of substitution, for i and in its name, piacs and stead, © ast,
derand, collect, receive, receipt for, suo for, compound and give acquittance for sy and 2l payments due
wnder Legses assigned by SELLER to PURCHASER with full power io settfo, adjust or compromise any
clabm thereunder ss fully as SELLER eould jtseif do, and to endorss the name of SELLER on 2l checksy,
collections, receipts or instruments given in payment or past payment thereof and In fts discretion to file
any claim or fake any other sction or proceedings, either in lts own neme or In the name of SELLER, or
olherwise, that PURCHASER may desm nesessary or appropeint to carry out PURCHASER's obligations

‘and enforce its rights hersunder with respect to any and or sil of the assigned Lesses and the Equipment
sobject thersin,

19, Miscolianeous

fa) Authoritv of SELLER. In connection with any sctions that SELLER may take under this
Agreement In connection with any of the Leases assigned to PURCHASER nd any of the Lessees
or Equipment covered by such Leases, SELLER is, and shall act, as an independent contractor ang
shall not have any sutherity to maks any commitmonts, siatements or ropresentations, or incur eny
obligations, on behalf of PURCHASER, or to bind or commit PURCHASER in any manner, 10
meke, alier, or execute any document of agreement on behalf of PURCHASER. SELLER shall

1058089 _3.00C ]
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not use any name of mark of PURCHASER or any affiliste of PURCHASER in any way unless it
has PURCHASER's priar written apnmval SELLER shail not accept service of any legal process
in eny action that may be braught against PURCHASER, or employ attorncys 1o defend such
action without PURCHASER 's prier written approval.

~.{b)..... Assigmment. Nelther party shall assign ifs 1ights end obligations under this Agreamentin wholeor
in part without the prior written consent of the ather, end any unacthorized purorzd assignment
shall be nofl and void, Notwithstanding the foregoing, SELLER may without the consent of
PURCHASER esslgn iis rights an obligations herounder to any entity acquiring substaniially all of
the essets of SELLER.

{c) Confidentiality. Bach party agrees that it shall not ransmil or reven! to any person or eatity any
information conceming the pnr.mg or methode of operation or docomentation or &ny other non-
public information concerning the other [“Confidential tnformation™). Tn the cvent s party Is
tequested or requirad by any gavernment agency, or in a fegal proceedings or eny simlilee process
to diselose eny Confidential Information, such party witl notify the other promptly of the requesl
or requirement so thet the party whose Confidential Information Is to be disclosed may seck an
nppropriate protective order or waive complirnce with the provisions of this Section 10(cf), I, in
the absence of B protective order or the receipt of 2 waiver bercunder, the party required to -
disclose the Confldential Tnformation of the other is, on the edvice of counsel, compelled to
disclose any Confidential Informmtion to any tribunal or else stand itable for contempt, such party
may disclose the Confidentisl Information to the tribunal.

(8)  Choice of Law: Vene: Waiver. Trinl by Jury: Limitation.of Lisbility. THE LAWS OF THE
STATE OF INDIANA (EXCLUDING ANY CONFLICTS OF LAWS RULES OR PRINCIPLES
THEREOF) SHALL GOVERN THIS AGREEMENT. SELLER HEREBY [RREVOCABLY
WAIVES ALL RIGHTS TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM ARISING OUT OF OR RELATED TO THIS AGREEMENT OR ANY OF
THE TRANSACTIONS CONTEMPLATED THEREBY. UNDER NO CIRCUMSTANCE
SHALL EITHER PARTY BE LIABLE FOR INDIRECT, SPECIAL, PUNITIVE OR
CONSEQUENTIAL DAMAGES IN ANY ACTION OR PROCEEDING RELATING TO THIS
MASTER AGREEMENT.

(&} Entire Agreement, This Master Agreement, together with cach Assignment executed by SELLER-
pursunnt to this Master A greement, constitutes the entire agreement between PURCHASER and
SELLER as to the subject meter hereof and suptrsedes al} prior or contempormncous omior
written agreements, negotiations, representations, warranties, understandings or agreemenis, This
Minsier Agreement shall benefit and bind the parties hereto, znd titelr successors and permitted
assigns. Any provision of this Mnster Agreemant which Is prehiblted or unenforcesble inany
applicable Jurisdiction shall, & 1o such jurisdiction, be ineffective to the extent of such prohibition
or unenforceability without jnvalidating the remeining provisions hereof, or sffecting the validity
or enforceability of such provision in any other parisdletion. THERE ARE NO UNWRITTEN
ORAL AGRBEMENTS BETWEEN THE PARTIES.

4] Dotices. All notices hereunder shafl be given in writing and shall be offective bvo business days
efter being deposited with & natiosally recognized overnight delivery service, postage prepaid, to
the addresses set forth in the first pnragmph hereof or such other addresses as mny ba provided by
the pactics hereto from time to time in aczordance with this Agreement.

(g  NoChanges: No Waiver; Cumuiative Remedies. No modification or walver of sny provision of
this Agresment shall be effective unless such modification or waiver shall be in writing snd signed
by SELLER snd s duly authorized officer of PURCHASER snd the ssms shell then be effsctive
only for a period nd on the conditions end for the specific instances and purposes specified in
such writing. A waiver by any party of any right or remedy hereunder of such party on sry one
occasfon shall not bs construed as a bar w any right ar remedy that such party would otherwise .
have on any future oceasion. No failure on any party to exsrcise, nor eny delry in exercising, any '

ZERA5S_1.00C 7




Case 3:17-cv-00023-RLY-MPB Document 1-1 Filed 02/09/17 Page 15 of 46 PagelD #: 18

-

-

right or remedy hersunder shalt operate as a waiver thereof. The rights and remedics herin
provided are cumulative and may be exerclsed stngly or concurrently, and are not sxclusive of any
rights and remedies provided by law.

(h} Sale Trentment. It is the intention of the parties to this Master Agreement that the assigomest (o

... PURCHASER of all right, title and interest In and o eaclyLeaso shall constitute o purchasemd
sale of such Lease and both parties agree to sceount for any such assignment on thal basis.

9] [Signatures. on the following page]

2052056 3.00C 8
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“

N WITNESS WHEREQF, the pacties hereto have execated this Master Agreement by thelr duly authorized officers
as of the date first above written,

* Balboa Capiéi Gorparation. S United Leasing, Ine.
By By:
Name: \ ) ?’\'ﬂl‘(j’ﬁ‘/"% " Name: Miff he Ahler!
Title: e Title: y P 1/ (00
Exhibits

A - Porm of Assignmen bv iz

(Signature page to Master Discounting Agreement]

105805%_3.00C




. Exhibit A
To .
Master Discounting Agreement

Executed pursuant to the {Master) Discounting Agreement dated as of the 11™ day of March, 2013 (the

“Master Agreement”), by and between the undersigned Assignor and Assignee. -

This Specification is dated and effective as of the date set forth below and incorporates the terms and
conditions of this Agreement.

Lessee|s}: _Amertcorp Xpress Carrers, UC,

Date of Equipment Lease Agreement: _August 5 ,2013 .

Equipment Schedule No(s}., ifany: _181487-001

Total invoice Cost: $754,070.50

wos W

Remaining rentals due under Schedule {no. 181487-001}: 19 quarters @ 54931373 thentl
quarters @ $32,876.82 [20) Monthly/quarterly payments, in advance/arrears, each in the

amount of $.49,319.73 , commencing on _11/10/2013 , Security Deposit $0.00
Consideration: 5__785.611.44 '

6

7. Guaranty: dated asof August5 2013 by Frank Flores Hii

8. The attached Schedule A is Incorporated herein by this reference,
3

A Notice and Acknowledgment of Assignment shall be required.

10. The Servicing Agreement between Assignor and Assignee dated as of N/A L0,
doe:, does not apply to this Specification.

Date of Execution: Avgust 23, 2013

Unired Leasing, Inc.
Assignee

o B

U
Name: _Amy Barton

Title: Vice President

Attachment: Schedule A, list of Lease Documents
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: Schedule A
To
Specification of Assigned Schedule

Attachedto and made a part of Specification of Assigned Schedule dated August 21, 2013,

~ The Lease Documents (asdefinedimSection He)of the Master Agreement] are as follows:

Campletecreditandapplication file
{Master) Equipment Lease Agreement dated . August5 |, 2013

EquipmentSchedule no. _183487-001 dated August5 2013

Guaranty documents signed by _Frank Flores H}
Delivery and Acceptance dated August 13, 2013
Exhibit A of De[iverir and Acceptance
Addendum | UCC24& Suppiier Disclosure

Corporate Resclution

eI I U U S o e

LLC Resolution

ot
o

. Addendum to Master Lease Agreement

[
-

- Vehicle Adderdum dated August 6, 2013

[
]

. Certificate of insurance

ury
(8]

. ACH Agreement

[
o+

. Drivers License Verlfication

=
n

. vendor Invoice

sy
o

. Power of Attorney

[
™~

. Guarantee of Title Letters

[
o

. Certificate of Origin

[y
hre]

. Equipment Inspection Report
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Lease 'S'ched'ule No. 1814387-001

This Schedule is made as of the Acceptance Date set forth below and is made pursuant to and
incorporates by reference each. and every term of that certain Master Lease Agreement
daed I OS( 0 f3 as through funy set forth herein.

Lassee’ o "Locatmn of Leased Property -
‘Americorp Xpress Carriers, LLE _ 3
Street . T Street
5201 Veterans Blvd. ' 5201 Veterans Bivd.
'CEW, State, Zip Code I - City, State, Zip Code T
Pharr, TX 78577 Phiarr, TX 78577
 Attention o | Attention -
Frank Flores ' ' .
U Title ‘ " Phone No. " Title ' ' " Phone No.
Managing Member  856-571-6002 '
ITEM | QUANTITY DESCRIPTION

See Exhibit ‘A’, attached hereto and made a part hereof.

BASE TERM DEPCSIT Deposit to be applied to: , . s : . QUARTERLY PAYMENT

' ' Last Quarterly Rental : 49319.73 -
20 $16,439.51 Documentation Fee: 1% Base Lease Amount .| @ *PlusSales/Use tax if
. i i applicable
LESSOR: LESSEE.
Balboa fap:tal rporation ) pr rriers, LLC
aiong Byx QM \33
V:ce resi “Frank. F!Qres ‘Managing Member

Date: g Z;ﬂg {1 3 ' Date: 08/05/13

THIS LEASE 1S THE ONLY ORIGINAL . LEASE

EXECUTED BY THE PARTIES HERETO WITH
 RESPECT TO THE LEASED GOOD CQVERED

HEREBY. THIS LEASE HAS BEEN COLLATERALLY

ASSIGNED TO FIFTH THIRD BANK, INDIANA, AS

AGENT (THE “AGENT™), AND THIS LEASE MAY

NOT. BE SOLD, ASSIGNED, TRANSFERRED OR. '

CONVEYED, AND NO SECUIRITY INTEREST MAY MQOI1i1612
BE TAKEN IN THIS LEASE, WITHOUT SUCH



-og

»

QUANTITY ___ DESCRIPTION

EXHIBIT ‘A’

See invoices attached hercto as Exhibit Al and incerporated hezein by this reference

Master Lease Number: 181487-001

Lessee Name: Americorp Xpress Carriers, LLC
By: .~ .
Frank Elores , Managing Member

Date: 08/05/13

Page. 1 of 1

THIS LEASE IS THE ONLY ORIGINAL LEASE
EXECUTED BY THE PARTIES HERETO WITH
RESPECT TO THE LEASED GOOD COVERED
HEREBY. TH!S LEASE HAS BEEN COLLATERALLY
ASSIGNED TO FIFTH THIRD BANK, INDIANA, AS
AGENT (THE “AGENT"), AND THIS LEASE MAY
NOT BE SOLD, ASSIGNED, TRANSFERARED OR
CONVEYED, AND NO SECUIRITY INTEREST MAY
BE TAKEN IN' THIS LEASE, WITHOUT SUCH
AGENTS PRIORWRITTEN CONSENT.

‘s tmim RGN RN BEEIE B 1BEN (EEI NEIERI |
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W&B Service Company
3810 N. Cage
Pharr, TX78577

invoice: A-142
tnvoice Date: (08/402/2013
Deal/Packet: 200211

Bramch: A
Depanment: New Trir

956-702-4150 Fax: 956-702-4050
wiww.whservice.com

Pharr, TX 78577

Bili-To: Ship-To:

- BALBOA CAPITAL CORP. "BALBOA CAPITAL CORP.
2010 Main St Suite 1100 RS i ‘;h-” WA Americorp Xpress Carriers
Irvine, CA 92614 Haiasddey Al 5201 N, Veterans Bivd.

“ 5OLD UNIT(S}

Stock Number: ET100002 Unit 1D # ET100002 Price: $25357.14
VIN. 3H3V532C2ET100002
Year 2014 Make: HYUNDAI Medel 53' HT HYCUBE DRY VAN
ADDITIONAL UNIT CHARGES
State Inspection Price: $63.00
Title Fee Price: $115.00
Motor Vehicie Sales Tax Price: $1,584.82
Unit Price: $27 119 96

Siock Number. ET100005 " Unit 1D # ET100005

VIN: 3JHIVE3Z2CBET100005
Year: 2014

Mzke: HYUNDAL Model:

ADDITIONAL URIT CHARGES
State Inspection
Title Fee
Motor Vehicle Sales Tax

$25,357.14

53 HT HYCUBE DRY VAN

Price
Price: $63.00
Price: $115.00
$1.584.82

527 119 96
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, invoice: A-142 Invoice Date: 08/02/2013 Customer 100353
Stock Number: ET100007 Unit ID # ET100007 Price: $25,357.14
VIN: 3HIVS32C1ET100007
Year: 2014 Make: HYUNDA! Model: 53" HT HYCUBE DRY VAN
ADDITIONAL UNIT CHARGES
State Inspection * . S N Price: $53.00
: 4
Title Fee EXHIBIT “A1” Prica: $115.00

Motor Vehicle Sales Tax

Price: §1.584 82
$27,119.96

3,

Stock Number: ET106014 Unit ID # ET100011 Price: 525,357 .14
VIN: 3H3VS32C3ET100011
Year: 2014 Make: HYUNDAIL Modei: 53' HT HYCUBE DRY VAN
ADDITIONAL UNIT CHARGES
State Inspection Price: $63.00
Title Fee Price: SH5.00
Motor Vehicle Sales Tax Price: $1,584 .82
Unit Price: $27,119.98

Siock Number: ET100816 Unit ID# ETt00016 Price; $25,357.14
VIN: 3HIVS32CZET100045
Year: 2014 Make: HYUNDAI Model 53' HT HYCUBE DRY VAN
ADDITIONAL UNIT CHARGES
State Inspection Price: $63.00
Title Fee Price: $115.00
Motor Vehicle Sales Tax Prica: $1,584.82

$27,119.96

Page20of6
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lrnvoice; A-142 Invoice Date: 0B/02/2013 Customer: 100353

Stock Number: ET100024 Unit 1D # ET100021 Price: $25,357.14

VIN: 3H3IVS32CSET100021

Year: 2014 Make: HYUNDAI Model: 53" HT HYCUBE DRY VAN

ADDITIONAL UNIT CHARGES

State Inspection . Price: $63.00
Tille Fee SYIYTRTT “6A 177 Price: $115.00
Motor Vehicle Sales Tax E&Xﬂ }BJ T A - Price: $1,584.82

$27,1

19.96

L

Stock Number: ET10062 Unit 1D # ET{100023 $25,357.14
VIN: 3H3V532CXET100023
Year; 20144 Make: HYUNDAI Model: 53' HT HYCUBE DRY VAN
ADDITIONAL UNIT CHARGES
State Inspection Price: $63.00
Title Fee . Price: $115.00
Metor Viehicle Sales Tax Price: $1,584.82

Untt Price:

e

$27,119.96

o

Stock Number: ET100036

Unit 1D # ET10003% Piice: $25,357.14
VIN: 3H3VS32C8ETIOn036 '
Year: 2014 Make: HYUNDAJ Model: 53' HT HYCURBE DRY VAN
ADDITIONAL UNIT CHARGES
State Inspection Price: $63.00
Title Fea Price: $115.00
Motor Vehicle Sales Tax Price: $1,584.82
Unit Price: 327,119,985

$25.357

Page3of§
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tnvoice: A-142 Invoice Date: 08/02/2013 Cusiomer: 100353

Stock Number ET1008038 Unit 1D # ET100038 Price: $25357.14

ViN: 3H3V532C1ET1000358

Year 2014 Make: HYUNDAI Modal: 53' HT HYCUBE ORY VAN

ADDIFIONAL UNIT CHARGES
State Inspection . Price: $63.00
Title Fee EXHIBIT “A1r Prica: $1500
Motor Vehicle Sales Tax Prige: $158482
Unit Price:

Stock Number: ET100040 Unit ID # ET100040 Price:

VIN: 3H3V532CXET100040
Year: 2014 : Make: HYUNDAI Model 53" HT HYCUBE DRY VAN
ADDITIONAL UNIT CHARGES
State Inspection Prica:
Titie Fee Price:
Motor Vehicle Sales Tax Prica:

$25357.14

$63.00
$11500
$158482

Uniet Price:

7

Stock Number: ET100046 Unit iD# ET100045 Price:

VIN: 3H3VE3Z2COET1000456
Year: 2014 Make: HYUNDAJ Medel: 53' HT HYCUBE BRY VAN
ADDITIONAL UNIT CHARGES
State Inspection Priee;
Title Fee Price:

Motor Vehicie Sales Tax

Price:

$25357.14

$63.00
$115.00
$1.584.82

Unit Price:

$27,119.96
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" Irrroice; A-142 Invoice Date: 08/0272013 Customer: 100353
Stock Number: ET$00050 : Unit ID # ET100050 Price: $25,357.14
VIN; 3H3VEI2C2ET106050
Year 2014 Make: HYUNDAL Modet. 53' HT HYCUBE DRY VAN
ADDITIONAL UNIT CHARGES
State Inspection’ . RS T g .t Price: $63.00
Title Fee ”Xﬂ]ﬂ iT A" } Price: $115.00
Metor Vehicle Sales Tax Price: $1,58482
Unit Price:

Stock Number: ET100055 Unit ID # ET100056 Price: $25,357.14

VIN: 3H3VSI2C3ETH00055
Year 2014 Make: HYUNDAS Model: 53' HT HYCUSE DRY VAN
ADDITIONAL UNIT CHARGES

Title Fee Price: $115.00
State inspection Price: $63.00
Motor Vehicle Sales Tax Price: $1,584.82
Unit Price: $27,119.96
Total Sold Unitfs): $677,999.00
FET: ET100002 $3,042.86
ET100003 $3,042 86
ET100005 $3,042.86
ET100005 $3,042.86
ET100007 $3,042.86
ET100008 $3,042.86
ET100011 $3,042.886
ET100012 $3.042.86
ET100015 $£3,042.86
ET100018 $3,042.86
ET100021 $3,042.86
ET100022 $3,042.85
ET400023 $3,042.86
ET100035 $3,042.85
ET100036 $3,042.86
ET100037 $3,042.86
ET100038 $3,042.85
ET100033 $3,042.85
ET100040 $3,042.88
ET100042 $3,042.86
ET100046 $3.042.86
ET100047 $3,042 88
ET100050 $3,042.86
ET100054 $3,042.86
ET100056 $3,042.85
Total FET: $76,071.50
Totak $754,070.50
Net $754,070.50

Balance Duea: $754,070.50

Page 5of&
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“invoice: A-142 Invoice Date: 08/02/2013 Customer, 100353
Terms Due: 08/02/2013
Remit Balance Due To:
W&B Service Company

P.O. Box 842328
Dallas, TX 75284-2328
COMMENTS
END USER: Americorp Xpress Carriers, tLC, 5201 Veterans Bivd, Pharr, TX 78577

OWNER: United Leasing, Inc. 3700 Meorgan Avenue Evansville, IN 47715
- LIENHOLDER:. Fifth Third Bank P. O, Box 5089 -Evansville, iN 47716-5089 -

[ hereby autharize work to be done along with the necessary material and agree W&B is not respensibie for loss or damage o
vehicle or articles left in vehicies in case of fire, theft or any other cause or for any delays caused by anavailability of parts.
Customer agrees W&B is not responsible for ary losses, liabilities, or products for any reason resulting from W&RB's work or
action. Customer agrees he alone is responsible to monitor Product or Load Condition. | hereby grant W&B and its smployees
permission to aperate the vehicle or trailer hereby described for the purpose of testing and inspection. An express mechanic's
lien is hereby acknowledged on above truck or trailer to secure the amount of repairs thereto. Al parts and iabor camy a 90 day
warranty from WES.

Print Name: Signature:
Cate:

Page 6 of B
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Lease Number: $81487-001

LESSOR: BALBOA CARITAL CORPORATION

_BALBOA CAPITAL CORPORATION
~ VEHICLE ADDENDUR
ADDENDUM TO LEASE OF EQUIPMENT DATED ?/i,g[l;ﬂ{ %

THE TERM “VEHICLE" AS USED HEREIN SHALL BE DEEMED TOREFER
TO AN [TEM OF EQUIPMENT AS DEFINED IN THE LEASE

ESTURN OF VEHICLES: Upon termination af this Lease by expiration: of the term thereof of in the event.of Lessee's Jetault as hereinafier defined,
Lessee will, at lts own cost and expense, promptly return each Vihicke o Lessor at an address specified by Lessor in the sarmc condition as received, a8
hercinafter defined and nosmal depreciation alone excepted {"Average Saleable Condition™). Lessec will pay for any repairs required to piace cach
Vefricle in Average Saleable Condition, including parts and tabor. Lessee shall, without delay, tause gach Vehicle to be insured and delivered 1o Lessor
to such location as Lessor shatl direct.

The term “Average Saleable Condition® shall apply to any Vehicle retumed to Lessor, with the following conditions required tO be fulfitled:

Tires' On each Vehicle which is a power unit, all tires will have a minimum of 50% remaning tread. On each Vehicle which is a trailer or van,
2l} tires shalt have a minimum of 35% remaining tread.

Epgine: The engine for each Vehicie which is & pawer unit must have been maintained in accordance with manifacurer's recommentdations,
including overhauling as required. At the time of retum, the engine must be capable ‘of meeting manufacuret’s minimam operational
specifications while under full load.

Transmission_and Rear Axle: The transmission and rear axje for cach Vehicie must also meet mamfacturer’s minimum  operaing
specifications under full load.

Biakes: ‘Brake lining for each Vehicle on all wheels will have a remaining life of 50%.

General Condition: Damage to exterior or interior materials may not exceed $500 cost of repairs for each Vehicle, All opereting COmpORSNLS
of exch Vehicle must meet applicable vehicle inspection sandards and be able w perform their function &s oniginaliy intended. Al mechanical
and electrical equipment, including radios, heaters, air conditioner, refrigeration umits, etc., must be ia proper operating condition.

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

“ L . Light duty (t 1/2 tons & less) (ie. pickups, vans, ambulances, limousinés, automobiles, light utility): 25,000
miles per year. S
2. Class 5, 6 {medium/heavy duty gas engine) (i.e., renal tracks, small delivery): 24,000 miles per yzar.
3 Class 7 (medium duty diesel trucks) (i.e., heavy duty GYW with smalk dieset engines): 50,000 miles per year.
4. Class 8 heavy duty diese! tractor units {over road/tong baul units): 100,000 miles per year.

MAINTENANCE AND REPAIRS: All service, materials, and repairs in connection with the use and operation of each Vehicle during the lease term,
including but not limited 1o gasoline, oil, bateries, repairs, mainiepance, tires, tubes, and towing necessary for proper use and operetion, arc at Lessee's
sole expense.  Lessee agrecs that the oil in the crankcase shall at ail times be kept at proper level and shall be completely changed and each Vehicle
jubricated at intervals recommended in the manual provided by the manufacturer of the Vehicle. Lessor shall not be Tiable for repairs, nor shalt any such
repairs be charged @ it. .

Documents and Records: All maintenance records, maintepance record jackets, reprair orders, license plates, registration certificates, titles and
all other sitnilar documents, for any Vehicle must be made avaiiable at any time for inspection at the request of the Lessor. Upon any event of
returnt of a Vehicle, these records, in their enticety, if requested by the Lessor, will be retumed to the Lessor.

Cgsts: All tests and inspections in regards to this Section will be at Legsee’s.cxpense.

HEAVY VEHICLE USE TAX (Federal Highway Use Tax): Lessee will file all retums and pay all {Federal) Heavy Vehicle Use Tax, which may be

assessed or due on each Vehicle and Lessee agrees 1o indemnify Lessor for such taxes. In the event of default any expenses incurred will be included as
\sase damages and due from the Lessee. C .
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‘OBLIGATION TO PAY Ml SCELLANEQUS CHARGES: Lessee agrees to pay alk storage charges, parking charges and fizes. Lessee will pay any fees

{including Vehicle registration and inspection fecs) or taxes which may be imposed with respect o sach Vehicle by any gevermental guthority. In the
eveni of default any expenscs incurred will be inchuded as lease damages and due from the Lesset.

TITLING AND.REGISTRATION: We are the owner of the Equipment and you guarantee that physical tilting of the Eguipment will
be accomplished in a timely manner. Each Vehicle subject to this Lease shail bear license plates and the title thereto shall be registered
n 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-s0, you will be in default of this Agreement. You further agree to pay 2 month to month unobtained titling fee if we have not
reqey correct transferred title in our office and agree to indemnify us from any damage or loss we incur. from your failure,
(initial) You, at your sole cost, will obtain and maintain ali registrations, titling, plates, pemmits and licenses

Ary tovuse 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 further grant us limited power of
aftorney (o 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 trensaction and you authorize us to record a UCC-1.

NSURANCE: Lessee shali procure and maintain in full force and effect at all tires, at Lessee's expense, with a sesponsible insurance company
acceptabie to Lessor, insurance caverage for the maximum insurable value of the cquipment insuring Lessee and Lessor, as their interests may appear,
against liabilfty for death, bodily injury and property damage resulting from ownership, maintepance, use of operation of the equipment, with minimum
coverage pel oCcutrenke as follows:

Minimum limits for each vehicle tobe maintained by Lessee:

Bodily injury fiability per individuai $500,000
Bodily injury Hability per accident $1,000,000
Property damage liability $500,000
Fire, Theft and Comprehensive Full Value

Colkision Value Deductible (deductible part to be paid by Lessee}
OR Combined Single Limits $1,000,000
Cumprehénsiv_e and Collision ~ Valued at ACY with Maximom deductible of %2,500.

Such continuous insurance coverage shall be provided for the period from delivery of the first item of equipment 1o Lesste to the date of termination of

this Lease. Lessee shall provide Lessor copies of ihe insurance policies or other evidence of the maintenance of sach insurance. Lessor must be named
on the policy as “additional insured™ and "loss payee'.

The following skal constitute an additional Event of Default under the Lease: *expiration ot cancetlation of any policy-of insurance agreed to be paid

for by Lessee, or the cessation in force according to its original terms of any such insurance, or of any extension or renewal thereof, during the entire
term of this Lease”. i

EXCEPT IN THE EVENT OF DIRECT CONFLICT BETWEEN THIS ADDENDUM AND TT—[E‘ABO’VE REFERENCED LEASE, THE
PROVISIONS OF THIS ADDENDUM SUPPLEMENT SAID LEASE AND SHALL NOT BE DEEMED TO MODIFY, REPLACE, OR CANCEL

ANY PROVISION OF SAID LEASE, IN THE EVENT OF CONFLICT BETWEEN THIS ADDENDUM AND SAID UEASE, THE PROVISIONS
OF THIS ADDENDUM SHALL CONTROL.. ' ’ . .

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

LESSOR: 'LESSEE: - _
BALBOIVAPW% CORPWN . ters. LIC
. - f y . -
By: Al/(/ CAA m By:(__.. ka b Wg
"8 .
Name: Frank Flores
ice esidc7 Title: Managing Member
. .
Date: £ Q/; ;;q’ THIS LEASE IS THE onReymBiASease

EXECUTED BY THE PARTIES HERETO WITH

RESPECT TO THE LEASED GOOD COVERED

HEREBY. THIS LEASE HAS BEEN GOLLATEBALLY

ASSIGNED TO FIFTH THIRD BANK, INDIANA, AS

AGENT (THE "AGENT"), AND THIS LEASE MAY

NOT BE SOLD, ASSIGNED, TRANSFERRED OR

CONVEYED, AND NO SECUIRITY INTEREST MAY .

BE TAKEN N THIS LEASE, WITHOUT SUCH $1.728C
v e e D ARITTEN mNSENT.
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' i MASTER LEASE AGREEMENT
balboa capital TER LEASE A

This Master Lense Agresment is entered ipto 28 of the dade set forth below by and between BALBOA CAPITAL CORFORATIDN (W) ad
Americarp Xpress Carriers, ELC . .. .

with reference to-te following faeis.

A.  From-time to time Lessee desires to fease vanous items of pi i propesty from Lessor, and
B.  Lestor md Lessee desirs to sed forth the terms and conditions undar wisich such Ezese(s) shall be govemed.
C.  “Mnsier Lersz” shall mean this agreement;, “Lease™ shall mean each Schedule entered inio between Lessor and Lessen pursuani o this Master Lease.

S 7. TERMS AND CONDITIONS OF LEASE . _ _

|. LEASE Lessor shall iease to Lesses and Lesses shall leare from Lessor \he jlems. o cquipient and éther pitsonal property (hereinafier, tgesher with di Teplscenients, repaits, substitutioas.
additions, jons and xiey thesefor andfor thereto, called the “Equipment™) desciibed in the Schedule(s) hereimafter individually calied-2 “Schedule” and collectively called “Schednles™)
o oc lieseafter from time to fime exsouted by Lessor and Lesses and mads a part heseof, all upon the ferms and conditions hereinafter st foth = supplemanted with rsped to exch itesn of

NOW THEREFORE, Lessor and Lessee agres a3 ioliows:

Equipment by the terms snd conditions set forth in cach Schedule.

3 TERM. Each Schedule shall brearse effective npon acceptance by Lessor by signing and dbting ewch Schedule. and The term for zny - Schedule(s) shall commence on the day thiat the iessed
pioperty has tieen dedivered fo xxd screped by Lesses ("Commencemnent Date™}. Lesses shall at its soie discretion select the 1ypi, quaniity nnd-mpplieruf'e:’gshithn of Equipment. Lewor duall.wol
be liable to Lesset Cor any failure or.defay in obwining defivery of any Edipment. Upou delivery-of any Equipent to-Lessee, Lessee shall forl(kwith inspeet such Eqipmeat sad_ withinien (10)
days of dedivery of tic Equipment, Lessee shall execute and deliver 16 Lessor 3 Delivery md Acceplence Cortificate, in fonm sad mbemes atizfcrory to-Lesgor. §.essoc’s wrecation snd detivery
of & Delivery and Acceptance Cenificale covering any Equipment stialk Lusively csiablish, as between Lessor and Leasze, that such Equipient has beenunconditiopally accepted by Lessgefor
all purpose of this Lease, ’ '

With respect ko each Leasc, if for sny reason the Equipinent hat not been dolivered, instafled and accepted by Lestee within sixty (60) days.afier il is ardered by Lessor, o if Lesses fadls o acecpt
the Equipment aid execate 8 Delivery and Acceplance: Cenificate within, (16) days. following detivery-of the Equipment, L essor may at [ esior’s option, temings Lessor't obligitions under such
Lease and Lessee shall, on demand of Lessor, pay-Lessor sfl anounts paid or owing by Lessor with. respect to the purchase of sich Eo ipmen and indemnify end holid Lessor bamiess from ary and
il liabilities, claims, costs snd expanses to-the manufactures or supphierfeendor of the Equipment of zny pariy, srising out of or relating:to the Equipment or he Lease. Upmn.paymesl of such

: amounts, Lessor shall refease, pemise aud guif cleim such Equipment 10 Lessce AS 1S, WHERE IS, AND WITHOUT WARRANTY EXPRESSED OR IMPLIED BY LESSOR AS TO ANY
MATTER WHATSOEVER, Lessee shall upon such payment be submgated 1o Lessor's clain, if any, sgainst the manufactusst or supplics/ventor of such- Equipment.

Lessee agrees that its yemedies, should it find fallt witly any of the Equipment, shali be and ars solely apinst the mamfsciurer spdior spplierfveador of sush Equipment.. The base ierm {“Bass
Tenn™) of each Lease shall commenco at the Leasors sole discretion on any day ocowring in the quarter following the Commencemen Dato and terminale upon e expiration of the mumber of
manihs specified in each Schieduie. Each Loass ay be terminated by Lessec al the end of the base term if one hindred twety (120) days prior fo the end of the ase &om, written notics: of such
sermination iy delivered to Levsor via certified mail. Each Lease may be \erminated by Lassoc atthe end of the base terot i & Least sixty (60) days price 1o the end of the bas térm, wiillen nelice
of suck termination is delivered to Lesser viz cenified mail. Otherwise the term of each Lease shall automatically be éxtended for twelve montts foliswing the emd of the iitial base tens a the
rent sttied on 1he respoctive Schedolels), and thail rencw, therenfier for suceessive three month periods antil notics of \esmination ¥ provided by Lesscy. Duwing the fattial exiension period; -
Lessor, & its sole option, may lermin@e rach loase ugon-nincty (90) days pricr writien notice to Lessee via centified mail. After the initial extmsion peniod, cach: Lease may be terminaed by
eitber Lessor or Lesseo at the end of any cafendar month, provided tha ainety (90) days priet written noties-of such terminabion is defivered to the other party viacotified mait.

I.RENT, The roat payable with respeet to any Scheduie{s) shall be the amotini shown ou sucli- Schedules(s). Losseo shall pay to Lessor the. rent for sach Schedule, in atvanes, for each period or
any pat thereof that cach Lease ig in effect a5 deli d on the Schedule. The fiest such payment, with respect to any Schiedule, stiatl be made ar' the Lessors discretion ou sy day occurring’ in.the
quarier follpwing the Commencement Date. A prorata portion of the renial charges based on x daily rental of one—ninstieth (17995 of the aggreied average of the gurtedy rentals calculaied from
fhe Commencemeni Dateto the beginning of the Base Term shall be due #nd payable at the Cc L Date. Instaliments of rest or personal propery tax which are sot peid within thiee (3]
days of {beir due date shall be subject 10 2 afe charge equal 1 cighteen pereent (18%) of each such deleyed payment. The late charge set forth in thix contract shall apply only when pennitted by
taw i, if not pernitied: by law, the lste charges shall be cabcadiated al the maxk rate permissible by law, In the cvent thit & check or olhyer instrument iondered fr payment i dishovored,
Lessor shall be ensitied fo.a twestty-five doltar (525.00) fes.” Alk rent shafi be paid.at the pisce of bisiness of Lessor thawn above or such ottiér placs a8 Lessol may designate by wrillen notice 1o
Lessee. Lesses agrees 1o pay taxes apd reasonable fees, including but not lirsired to documentation fees, Filing fees; covdit fees, equipment inspection feed, tithe fess, property taxes, sales laxes, ust
taxes, business taxes.and. furtlier agrees 16 pay bwenty dollars (520.00) per collection call and one bundred doliars (550000 pér coliection visit. Tessor may pply remittances received 1o wnpaid
rental installments and/or other charges on & doe date basis, remiftance recsived being applicd to the obdest wnpaid rental or.charge. ) -

4, FINANCE LEASE STATUS. The partics agres that this Lease isa Finance Lesse as defined by Section 16103a)7) of tie Catifomia_Uniform Commereiadl Code ("UCC). Lesser
acknowiedges the following: (a) Lessor has not selected, manufactured, o supplied the Equipment; (b) Lessor acquired {he Equipment or the right -t possession and wse of the Equipment n
comnection with the Lease; (c) Lesses has received, reviewed and approved all written Supply Contracts (s defined by UCC Secion 10103(x)(25)} covering the Equiptent puschased from the
Suppiicr {zs defined by UCT Section 10103{s)}{ 24"} thereof for lease 1o Lessee on or before upning this Lezse Contract (23 defined by UCC-Sestion 10103aX IO (§ Lessor-has inforned Lesses in
writing of the identity of the Suppller; [¢) Lessor has informed Lessae that Lessor way have rights under the Supply Conitract and that LHusee isto contact the Supplier for a description of any such
‘rights, and: (F). Lessor provides no warrznties or ocher rights with respect to the purchase of the Equip and sy and =l rights Lessco had wilh respect o the purchase of the Equipmest are solely
againsl supplier, 2nd Losses may convmunicale at sny time with the supplier pricr lo executing this Lease,

s DISCLAIMER OF LESSOR WARRANTIES. LESSEE ACKNOWLEDGES THAT THE EQUIPMENT TO BE LEASED, HEREUNDER WILL BE OF A TYPE, DESIGN, SIZE,
CAPACITY AND MANUFACTURER SELECTED BY LESSEE, THAT LESSOR IS NOT A MANUFACTURER OF, ORDEALER IN, THE EQUIPMENT; THAT NETTHER THE VENDOR,
THE MANUFACTURER NOR ANY AGENT THEREOF 15 AN AGENT OF LESSOR; THAT LESSOR HAS NOT, WiLL NOT, AND HAS NO OBLIGATION TO, INSPECT THE
EQUIPMENT PRIOR TO DELIVERY TO LESSEE; THAT LESSOR IS NOT RESPONSIBLE FOR REPAIRS, SERVICE CR DEFECTS IN THE EQUIPMENT OR DPERATION THEREOR,
D THAT LESSOR HAS NOT MADE, WILL NOT MAKE, AND HEREBY DISCLAIMS ANY REPRESENTATION, WARRANTY. OR COVENANT, EXPRESS OR IMPLIED, OF ANY
KIND OR AS TO ANY MATTER WHATSOEVER ON WHICH LESSEE MAY RELY, INCLUDING WITHOUT LIMITATION THE MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE. COMPLIANCE WITH LAWS, GOVERNMENTAL REGULATIONS OR RULES, ORDERS, SPECIFICATIONS OR CONTRACT, CONDITION, TITLE, QUALITY, DESICN,
DURABILITY, OR SUITABILITY FOR LESSEE'S PURPOSE OF THE EQUIPMENT IN ANY RESPECT, OR ANY PATENT INFRINGEMENT, OR LATENT QR PATENT DEFECTS.
LESSOR WILL, HOWEVER, UPON LESSEE'S REQUEST AND IF LESSEE [S NOT IN DEFAULT, TAKE ANY STEPS REASOMABLY WITHIN[TS POWER. TO MAKE AVAILABLE TO
LESSEE ANY MANUFACTURER'S OR SIMILAR WARRANTY APPLICABLE TO THE EQUIPMENT. LESSOR SHALL NOT BE'LIABLE TO LESSEE FOR- AN'Y LIABILITY, LOSSOR
DAMAGE CAUSED OR ALLEGED TO BE CAUSED DIRECTLY OR INDIRECTLY BY THE EQUIPMENT OR ANY [INADEQUACY THEREOF OR DEFICIENCY OR DEFECT THEREIN
ORBY ANY INCIDENT WHATSEVER [N CONNECTION THEREWITH, AND LESSEE HEREBY ACKNOWLEDGES THE FOREGOMNG DISCLAIMER: BY LESSOR.

6. NET LEASE; NO OFFSET. THIS IS A NET LEASE, AND ALL RENT AND ALL OTHER SUMS PAYABLE BY LESSEE HEREUNDER SHALL BE PAID UNCONDTIONALLY
W_’HE‘N' DUE WITHOUT ABATEMENT, DEDAUCTION, COUNTERCLAIM OR SETOFF OF ANY-NATURE INCLUDING WITHOUT LIMITATION ANY COUNTERCLAIM OR SETOFF
ARISING OUT OF ANY PRESENT OR FUTURE CLAIM LESSEE MAY HAVYE AGAINST LESSOR, OR ANY ASSIGNEE OF LESSOR: OR: THE MANUFACTURER OR. SUPPLIER OF
THE EQUIPMENT, OR ANY OTHER PARTY. In no evenl, except otherwite expsessly provided herein, shall this Lease \erminate or shiall any of the Lessee’s obligaticas be affeced by reason

of tiny defect in or dumage to of Joss oF destruction of alt orany part of the Equipment, from any ceuse whatsorver, or any interference with Lesses's use of the Equipment by an

of for eny
other tause whatsoever, .
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7. COMMERCIAL RISK. Lesses beass ‘all risk that the Eg ipment may b sable for any reason, incloding wu“hul itmintion, loss, theft, demage, desmucion, defest.
GOVERNMENTAL REGULATION. PROHIBITION, IMPRACTICABLLITY OF USE, OBSOLESENCE, OR CDMMLE(CIAL FRUSTRATION. Mo inabiity twuse fhe Equipment skl resultin
the renmination of aty Lease or relieve L‘ame from amy of its obligations under any Leasc. ' . : ) .

% USE AND LOCATEGN. Lesste shall use the Equipment in 2 careful and proper manner md in compliance with all imys, ofdinancr.s. regulstions and: insarmce poficy conditions in my way
relating fo the possession, use o maintenance of the Equipment. Unkess the Equipment is of & type nammally used ol mote thae one location (sch a5 vekicular equipment, CoasiTucion mechinery oF
e iike}, Lesses shalb ndl remove the Equipment from the tocation designaied in the applicable Schedule(s) without the prios writtes comsent of Lessor. I = item of Equipment is of a type

. nommiiymd:ﬂmtiinmehwion,i,esiaeshsﬂmlm:he'1 : rside of (he mea designated in the applicable s)wiﬂ-luu_priqr\\n'incnmpmxl of Lessar. Lessee shall

'cdmp[ywithanymd:ﬂappﬁablccnvimmwnl'immdwinnutmmyhmdms btances with the Equi 1" Lessec represent @mﬁmmrhﬂkﬁqﬂmmlkwum

v

-andt will be ofed solely for commercial or Basiness parposes and will not be used for personal, family or hozu:?mld purposes.

¢ OWNERSHIP. The Equipment, or in the caas of software, the assighment of the rights 1o the assipnment of the software md/oc its ljscenu{s}is.' and shall at all imes be md rmei, the sole and
exclusive propesty of Lessor, and Lessee shall bave no right, bitle oF interest therzin of thereio except £8 wxpressly set fonla inthis Leass, Plsies, lebelaor bther warkings siiing that the Equipment
is owned by Lessor shal) be sffixed o or piaced o6 the Equipment by Lessos or, at Lessor's request of if tequired by taw, by Lesses 2t Lesser’s cxpenss, 2od Lesee shall keep the same in &
grominent position therson. . - . -

16 PERSGNAL PROPERTY. The Equipment is, and shalt at all times be and remain, personal property notwithstonding thal it or sny part thertof 2y amv be or bereafler becoms, in any
\nanner uffixed o atiached 1o, of embedded in, real property or any building therson.- Lessee agrees that it will fumisi and recod, 3t its own cxpense, such owmers’, martgagees’, andiords’, or
ather disclaimers, waivers, of conscal &8 may be necessary or reasonably requested by Lessor i order to give Foll cffect to the intent and provisions of be preceding senlenct.

{1. MAINTENANCE AND REPAIRS. Lessec, at its own cost and expense, shail kesp the Equipment in good seguir, condition ad working order md shall fumish 2ny snd all parts, mechanisms
and devices required for soch parpose. All such parts, mechanisms upd devices affixed to any Equipment shall thercupon become the propemy of Lessor and subject fo the terms and conditions of
this Lisse, Lessee shall modify the Eguipment if required by say govermmental autherity of Law and will make such modificztion knows to Lessor by writien notice tobe delivered by certified mail

}2. ALTERATIONS. Without the priot writlen consent of Lessor, Lesaee shail not make any alterstions, sdditions of imp o the Equipment. All sdditions aod inyprovements of
whatsoever kind or natire made to the Equipment shall be made at Lessee's solé cost and cxpense and wiiea mede become the property of Lessor and mbject to the tenes sod conditions of this

- Lease,

13, LESSOR'S [NSPECTION. Lessor shall uriug norml busivess hours havé the right to sger insa and wpoz 3y prewmises where any Equipsinest may be located for the purposs of inspecting

‘such Equipment of ohserving itsuse. Lessee shall, whencver requested by Lessor, advise Lessor of the txact location of any and at} items of Equipmmient.

14. LOSS; THEFT ;.NDDA._MAGE‘ Lassec shail af afl times afier xigning this Leusc bear the entire risk of loss, theft, damage ot destruction of lhc‘Eqnipmenf- from smy causs whatsoever, and no

"* Tosa, theft, demage. or des ion of the Equipment shal} reliave Lessec of the obligation to puy réal of to comiply with any othér abligation under this Lesse. In the event of damage to my part of

© The Equiganent, Lessee shail plocs same in good repair of Lessee’s exp If Lessor d fuat asty past of Equipment it Jost, stolen, destroyed or damaged beyond pepuir, Lesse shall, at

Lessee's option do one of the following: {8) piace such Equigment in good repair, itivn and wosking oftier, zcceptable to-Lessor, or (b} ljcpiau such Ecuipment with Tike Eqeipment in good
repair, acceptable 10 Lessor a0 Furnish ro Lessor alt ry 4 ts vesting good and marketable title thersto in Lessor uaescurnbered Dy amy Tien or secunity inferest, whick replacement
Equipmeat shall thercupod become the propenty of Lessor and be subject to the terms aod conditions of this Lease: or () pay Lessor therefor in tash the *Stipuisted Loss Value™ of such Equipment,

.defincd as all rent and other s due sadlo b dut under the Lexse with respect 1o sach Equipment, plus twenty percent (20%) of the aclusl cost of said item of Equipment, specified.in '

thia Lease applicable thereio, nepr ing Lessor's mivimura residual valoe i the Equipment ot the end of fse Lease term, Upon Lessot’s recoipt of payment a8 set Forth shove, Lessee shall be

 catited to titie in the Equipment AS-1S and WHERE-IS and withoul warranty, express o0 implied.

wf.!NSURANCE.;Lan‘engt_mm intain, ot Lessee’s exp .“Spedul?mn”prnpmyinhumcnmncﬁhgﬁw!‘,; ‘foéi!if;l!!-",' _ment valug, naring Lessor 5 3 loss payee on &

“_ender's Loss Paysble™ endorsement; znd public liabiity insurance, in smouwnts sccoptable to Lessor, naming §essor as as addiionat insured (tog:thcr‘“ﬂ,aquircd Insuranee”). Lessee must provide

 Lessor setisfaciory written svidence of Required Insurance within thirty (30} days of the commencemest date of this Leasc o of any subsequeént writien request, Each Policy shall expressty provide

that said insurance as o Lessar and assigns shall not be invalidated by any act, omission, or neglect of Lesses and cannot be cancelléd without thirty {30} days priot notice to Lessor. 1f Lesses docs |
not do s, Eessor may obisin insurance from an insurer of Lessor’s choosing in such formns and smounts as Lessor selects (“Lease Insurance”). - Lease lnsurmee covers the Equipment and Lessor
only and not Lessee, Leises shull pay Lessor pesiodic charges for Lease Insurence {“Insursace Chacges™) that inclnde; & preméum thal may be higher thar i Lessee maintained Reguired Insurance
separately; a finance charge of up 1o the implicit rate of the Lease on any premium advimoes made by Lessor o Leasors agents; and billing and processing fees, each of which may genemte a profit
te Lessor and Lessor agents. L Lesses fuils to pay billed bsprance Charges within 30 days of their due dste, Lessor may pay them by applying fnds paid under the Lesse or debiting Lessct's
account under sy previously authorized automatic payment. Lessee agrees to arbiimaic asy digpuie with Leasor or Lessor agenls regarding Lesse Insurance or Tasucance Charges under ihe.rules of
the American Ashitration Associaticn it Los Angeles, Califomis; provided however, sgreement docs pot suthorize cisss sction arbitration, Lessec bereby sppoints Lessor o ils sgents of

.assigmiul_nmmdlnwfulmncy-h—faummakzdainisfor,rcceive,, for, pad exeom mdmdnwadldocummb,ahc:bor-d;aﬁ;for!us.m:ﬁ.wdmngewmimofﬂ]e

Equipment under any property insurmnce. At Lessor's election, in licu of chigining or comtinuing Lésse Insurance, Lessos may requite Lesses to pay & manthly additionsl for up to 2% of the
Equipment Cost. This fee is pot ealculated with referencs to additipnal risi and constitutes sdditions] profit for Lessor, but representy the basis o which Lessoc is willing to forbear from exercizing
sémedies and continare this Agr t without Required Insura .Lss:ewil\mc&venohmmeo‘vmgend-wiﬂMbelﬂ:mﬁﬁmmyobﬁhﬁwlimhnotnellinginnmc&f_,cmr
will cease charging the additionsi fee or billing for Lazse Insurance 30 days after Lessee provides setisfaztory proof of Required Tnsyrance and complisece with this section.

16. ENCUMBRANCES AND TAXES, Lesseo shall keep the Equipment free and cleat of all lovies, licns mnd encuinbeancey, and shall piry prompily witer due, snd shall indemaify and held

Lessor hamaless fomn, si license fees. regisation fees, impont duties, aysessments, charges aad toues (monicipsl, xate, federal or cifier) which may now or hereafter be imposed upon the
ownership, legsing, reating, sale, possession ot use of the Equipment (whether the same be assemed 10 Lessor ar Lessee), together with any pe itiea or interest in connection trewith, excluding,
however, all laxes on or messured by Lessor's set income, I any such fec, assessment, duty, charge or tax iz, o i3 10 be, assesacdor hilied 1o Lessor, Lexsee upon the request of Lessor and af the
cirpenss of Lesses shall do any ead gl things required to-be done by Lassor n comection with the Izvy, sssessment, billing md payment theresf. Upon Lessor's requeR, Lessee shall, on any
property. tax retamms reqoired to be fled with respect to the Equipment, incinding the property covered by this Lease snd any substitutions or ‘additions therelo as propesty owned by Lessee for
purposes of WX ssIESIMENtY, shall couse ol bitlings of such fees, assessments, dubies, charges or taxes 1o be addressed 1o Lessor it care of Lessee;, and hall submit te Lessor writien evidence of

payment of the same. Aliemetively, Lessee shall at the request of Lessor, forthwith pay f.essor the mmount {estimated or otherwise) of any such fees, exscssments; dutics, charges and taxes, and

Lessor shall apply the seme to the payment thereof, Lessee shail alse pay sl taxes arising cut of Lessee’s xercise of any purchase optics relating to any Leass (including sales put)

17, LESSOR'S PAYMENT. 1a case of fallure of Lessee to pmcui'e or maintain proper insaraRce of 10 PEY md; foes, assessments, ditics, charges and taxes or to k:q: say item of Equipment free

* and elear of alt ieviey, fisns xod encumbrances o it good repair, condition and working citier, ali o3 berein before provided, Lessor shall have the right, but not the obizgation, withou! police to of

demand upon Lesses, and withou releasing Lesset fiom any obfigation herein befare specified, 1o effect and pay for sach insormce o to pay $uch fees, pssessments, duties, charges ol et or 40
kcq:mcthnipmgmingmdrcpait,cnmﬁﬁmmdw‘kingorder.asth;cmmiybc,m&tcm.,.. huse coplest OF COMPIOME any sncurmbrance, chargs of lien which in the sok judgment of
Lessor appears te affect such Equipment, xad in ising any such right, o incer sy [isbility sad exp 4 whatever t in its mbsoly discreticn it mey doem netessary therefor. All sumis 5o
incumred or expended by Lessor shall anmedistely become due and payable by Lessee upoa payment by Lessor and shall thiereafter bear iisterest sihe rate of | 8% per monum, bat not grezier thae. the
highest rate penmitted by any applicable usry Taw. . ST L

|- RETURN OF F.QUIPMENT Upon expirstion of the term of any Lease, {unless Lessee shll hrve duty exercised any pun:hueophm with mlspectt;!mchLase).nrl&a‘de&uh.mdemmd
- by Leasor, Lessee will ot its sole cost and expense detiver the Equipment [ialhemnmdiiclaswhméclivuedm Lw:grcmuhle\wmd'mmsulﬁn;ﬁbmmﬂnrimdmthqwfdm

excepred) to Lessar's premises act forth whove or any place designated by Lessor iin veriting. for such disposition 2+ Lemor may detenmine. Na sech retum shall

coustitute terminstioa of this Lease
uniess Lessor shafl agree so in writing. o : .
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19, COMMITMENT FEE. Unless otherwise defineated on the respective Schedule(s), the zmount, if sny, which Lisses hes deposited with Lessor s sct fort in sy Schedule shali constitstc
parial secunity for Lessee’s obligaiinns undsr this Lense. This commiiment fee shatl not be refunded, bat upon Lessor's scceplance of Lesset’s offer 1o trtet into my Lease, may at Lessor's option,
be applicd & any Hwe i partial satisfacrion of any ohligation of Lesser which may be in default, although the making of such deposit shall not excusk Lessew fom sy such cbligion =d such
application of the amonnt siall only relesse Lessee from the cbligation pro tantg, Lessce scimowledges that [essor shasi deposit this commitmnent fee and thar the diposit of this conmitment fre
hal? not be coustnizd as an appeoval 2adfor scooptance any Lease snd shalf rot become binding vpon Lessor uniif approval and acccptance by Balboa Capatal Corporation™s Finance Commiliee.

20, ASSIGNMENT BY LESSOR. Lessor may, al any time. with oc withow notice to Lesses, mortgage, grant sceurity interest i, or othernse wanser, scll or dssign this Leass or =y Equipment
or any reatsis of other mmovnis dus oF B bacome dus, hereunder, Leuses agrezs with Leseor snd any sach sssimes (including sny ssigues to whidh such rights have been assipoed by a prior
assigaes) that, upon receipt by Lessee from Lessor or such assigneé of notice i writing of azy such assignment, Lesses will, mike sli further payments due or tn bevone ds hereunker drzetly to
such qﬁgwmﬂﬁmd&xmqieciﬁdinndmﬁceofwx&gnnm!mdwﬂl t ; mknﬂpeenmepemnmﬁﬁédwgmciu all other rights of Lessor herennder, Yesses prknorwiedges tiat
any assignement of Lessor's interest would neither marerially change Lessee’s dutics or rosterinily ipcrense the burden of risk imposed on Lesses ander sny lease. Lewmee frther agres with Lessor
nd any sach assignes thit in by sction brought by such assignes agaiost Lessee to enforce Lessor’s rights hetesnder Lessce will not assert against sich mmgwe md expressly weives i agmast
any wsignee, any breach or defiell oa the part of Lessor herennder or my ofher defense, claim o ser-pif which Lessee may haw gainst Lessor cither hareundzr o pthervise. Mo such sssignee
shatl be obligated lo_pq—fummyubligatim. tesim or condition required 1o be pafounedbyl.‘essorhcmmdm. : . '

21 DEFAULT. Any of the foliowing cvents or conditions shall constitate ax event of defaudt bereunder: () nonpeyment of gy rental payment. of other amount provided for inany Lease L]
defankt by Lesses in the performance of any other obligation term of condition of any Least; (c) default by Leawes in the payment orperformiance: of any other indthiedaess o obligation now o
hereafter owed by Lessee to Lessor mader any olher agieement or instrument, which dofustt hes not been waived; (4} the issvance of amy weil or erder of atrschyuent of eceoation or eher kgal
process. against any Equipment which ig b0t discharged or satisfied within ten (10) days; (a) deaih or judicial decluration of incompetency of Lexsee, it an individuat; (F} e commescemmt of any
bankrupicy, insolvency, Wrangemeat, recrganization, receivership, lipuidation of other similar proceedings by or against Lessee, {g) the making by Lesses of 3 genersd sstigsment or deed of trusd
for the benefit erzdilry; {h} the ocemrrence of any event or condition described ie clause {e), (f} or (g) of thiy Pacgreph 21 wwith respect to any gusntor or my olier party ligble for payment "of
performance of each-Leass; (i) if &y cemificate, representali anty of andit b fore or heresfier fumished by of on behalf of Lassec or any gusranior ov other party liable for
payment oc performance of this Leass, punuanl 16,0t in connection with this Lease, proves fo have been falée in sny material respect & the lime as af which the. facts thertin 52 for were staied or
certified; or o have omitted any sub tind mgent or untiquidated lisbitity ar claim against Lessee of sy such guarantor or othier party; G)ii‘theeoﬁgﬁlionuflme'mﬁain shall chamye so' 23
in the reasonable-opinion of Legsor to impair Lessoc's tille 1o the Equipment o increase the risk of Lessee's non-performance;, (k) if Lesserfs & corpontion and iwesly pescent (20%) ot more of the

then frsurd and outstndizg voling eapital stock of Lesseo shall be sequired by any person, entity of group who “re 50t such owners on the dals of exeestion of coch Leass: 1} any default occtirs

snder zny agreement DOW of hereafir securing sny Lenss; {m) beench of any egative covenant in zoy Lease, (n) if Lessee. voluntaily permmils mny Equipinet to become subjeet o a lien; o (m)

Lessee changes its same, state of incorporation, chief executive office andfor place of residence without providing Lessor with 30 days prior written miiceof sech chmge

27 REMEDIES OF LESSOR.  Upon the ocousrence of any Eyent of Default and at any tme thieresfier, Lessor muy without' demand or netice o Lessee sad without terminaing o othenwise
affecting Lessee™s obligaions herevnder exereise one or more of the following remedies, b8 Lessar ini its sole discretion thail elect (a) Eessor may sue b god retover froen Lessee the sum of sl
‘unpaid reiits and ofher. payments due under cach lease then acerued, all accelersted future pryments due undes each Lease, discounled to teir present value at 2 discoumt rate of four pertent (§%) &S,
of the date of default, Tess the net proceeds of &aposition, if any, of the Equipment; (b} require Lessee 10 pssemble the Equipment and make it svailshic Lessor & 3 place designated by Lessor &5
provided in Parzpreph 1B sbove, (¢} take snd hold po jon of the Equipment and render the Equipment unusble, and for this purpose enter znd semave the Equipraent from any premises whiere
same may be lochicd vidout Tishility to Lessze for any damage ‘csused thoreby; (d) seit.or lease the Equipment or sy part tk £ at public or private sie (and Lessor may be a purcheser at such
sale) for cash, on credit or oiberwise, without represcnlations of wiranties, and upon such other terms as shall be aceeptable to Lessy, and for such purposes of ssle or lease, Lesor may use
Lesste’s name, voics, siprature, photograph oc likeness, i ey manncr mnd for any purposs, including bt not limited Lo advertising or scling, of scliciting purchases of;, any or 2t of the Equipment,
products, merchandise, gpods or services, {€) use zad occupy the premises of Lessee for the purpost of taliag, hoiding, reconditioning, displaying, seliing or leesing the Equipanent, withour cost o
T-essor-of Fability: 1o Lessee; (£) proceed by approprate action either at law ov in equity to enforee sither performence by Lossee of the covenants of this Lease or b recover-damages for the beesch
of suth covenanks: of (g) exercise any and all rights aceming o2 lessor under any epplicable faw upan a default by Lessee, 1 sotice is required by law, my wiitten potite ko Lesses of my ‘such saie
of lease; gived BOK jesd than five (5) days priot.to the date thereof, shall constitute reasonable notice to Lessee. Any zale or lease of the Equipment by Lessor sfter defalt hall be frex and clear of
any rights o interess of Lesses. Without Timiting any of the foregoing remedies, Lessor may immedistely recover the followisg from Lessee: (A) &l wopaid rentals, Iate chaiges and other sums due
as of the date of default; (B) all unpaid rentals t¢ hecome due from the date of default throngh the Jast day of the tesm of cach Lease; {Clany d 41 costs or expenses paid of incared by Lessorin

: ction with the rep holding, repair, reconditioning and subscquent ssis, lease of other dispositiod of the Equipmeat, incinding but not [Emivedt 1o nmmey’s Fess and costy, whether or
not litigation is menced: (D} the idusd value of any item of Equipment which Lessee fails 1o returs to Lessor as provided above of commverts o desroys, or which Lessor docs net of is unable
toreposscsx:(E)lildthﬂ'mstlnrcxpalmplidorinumﬂibyLessotaimytimeinconneﬁionwiththeuamﬁm.ddivery,pﬂministﬁqn, denent and enforcément oF exercise of any of the

Lessor's rights and remedics under eacli Lesse, including but not limited to, attoraeys” fees and costs, whetlier of ‘ot ligation is commenced, and 15%cs impased by sy govermmental agency’; 3
zny sctual or anticigated boss of federal or state tax beoefits to Lessor (a8 determined by Lessor} resulting from Lessee's defiult o Lenor's reparsesson o disposition of the Equipment, mad ()
sny and ail other damages peoximately caused by Lessee’s default. 1f Lessor obiains possessioe of ey Equipment after default, the amoent Lessorshall be eatitled to recover sagll be reduced by the
lesser of (1) the rent due for the portion af the tern of cach lease remzining 3t the point in time the Equiptment is ressaid or re-ieased, oc (7) either (5 theproceeds weceived by Lessor oa the re-saléof
the Equipmeat, less the re-sold Equipment’s residust value or {b) the invuice value used for the redemse of the Equipment less the re-leaséd Equipment’s residual viloc. Lessor shall net be obligaed
1o sell, lease; ot ofherwisc dispose of say itein of reposzzrsed Equipment under each Lese if it would impsir the sale, leass or olher disposition by Lesser of #milw cquipment. Legses shall be
lisbie for any deficiency suffered by Lessar, snd unless otherwise required by law, Lessor shatl not be required to account 1o Lossee forany sarpls o profit. ’

All rights and remnedies of Leasor under each Lease are in wddition to 2l rights and remedies containsd i sy ofket agresment, instrument ot g tor available to Lessor i Tow orin equity All
sach rghts and cemedies sre Iative and not exci ive and may be exercised successively, Iy and repeatedly. Hod ‘“"kyLweurndibnbyLam.inciu&ngmpﬂmim.ﬂleof .
re-leasing of Equipment, shall result in or consfitute 8 termingtion of cach Lease unless Legsor s notfiea Lessee in writiag, md no terminaticn-hereof shail relenss or impair any of Lessee’s '
Obiigations hereunder, No excrcise of say right or reaedy shall coniinte n clection of remed: wd peccinde exercise of any ofber right of remedy. LESSEE WAIVES ANY AND ALL RIGHTS
TO NOTICE AND TO JUDICIAL BEARING WITH RESPECT TO REPOSSESSION OF THE EQUIFMENT BY LESSOR IN-THE EVENT OF DEFAULT HEREINDER BY L.ESSEE

73, WATVER, ETC. No delny or omission on the pant of Lessor in exercising sny right bereander ghali operae 2t 2 waiverof any such right or of sdiy other righ hereander, and o waiver of any-

such right on ay one occasion shali et be construed as # bar 1o or waiver of any suck right on any futwre oerasion. Any wver, pernit, Congent of A vt of anry kind or chamctes oo the par of

Lessor of any bresch o default imder this Lemse, orauymimonlh:mofLmofmywvi_ﬁmarMﬁohofmis Lease, must be in-writing and shall be effective only tothe extent

2]} noi constimte s waiver of mch default o defaukts or of
insin poesession of any iterns of Equipment

remain obligated to perform and observe all other covenants szeunmuofu:neehamhdﬂ.hunomch retention of pessession shall be coostrosd 25 an extension of ssid lease lerm or 333
waiver of Lessor's right (o epossess said iterns of Equipment wnless expressly agreed to e writing by Lessor, o -

24, INDEMNIFICATION. Lesses assomes liability for, end shali and does hevslry indemmnify £ad hold harmless Lessor, its agents, employess, ificers, directars, suecessors e assigns from and
against axy and all Habikities, claims, costs, and expenses, in¢luding reasonable sttomeys” Foes, of every kind and nanse (inchuding, withou! limitgon, for propety dsmage, wronghud deatd or
personal injury end for rademark, petent or copyright infringement} arising ont of of rclsing o the use, condition (inciuding latent and other defects whether ornot discoversble by Lesses of

_ Liéssor), operation, ownerssip, sclection, delivery, leasing o renurn of sny item of Equipaent, regardless of where, bow and by whom opented, my fidlure on the part of Lesses ta perform of

comply with any conditions of this Lease of sy loss bchﬂorafmcE!meﬁtofmy nmdc'xnddepsmmm ar lnvestment Tax Credit, or the-right to-claim th with respect to the Equipment

. Without: fanitiog the foregoing, this indemmification shall extend to claims made by soy persea. inciuding Lessee, ity tgents and employecs, end shelt apply whther 'Eabiliﬁcs, clmim, etc., soe based

on negligence {passive o sctive) of Lessor or another, breach of warmanty, strict ligbility, prodacts lishility of otherwise. Toe indemnities nd essumptions of Jinbitities znd obligations provided for
in this prragraph mmd Lessee"s indemsitizs cisewhere in each lease shalt contime if full force wad effect romwithaaading the cxpiralion or other iermination of cech Lease. Lewee isen independent
£ORITRCION. Mothing comtained in each Lease shall suthonize Lessee orgny other person o Op sy itern of Equiprcnt 0 asto incar of impose sny liability o obligatian for of oz betnif of
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25. ASEICNMENT BY LESSEE. WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR, LESSEE SHALL NOT VOLUNTARILY OR INYOLUNTARILY (A) SELL, ASSIGN,
TRANSFER. PLEDGE, GRANT A SECURITY.INTEREST [N, HYPOTHECATE OR OTHERWISE DISPOSE OF EACH LEASE, THE EQUIPMENT, OR ANY INTEREST IN EACH LEASE
OR THE EQUIPMENT; {B) SUBLET OR LEND ANY [TEM OF EQUIPMENT OR ANY PART THEREGF; OR (C) PERMIT ANY ITEM OF EQUIPMENT OR ANY PART THEREOF TOBE
USED BY ANYONE OTHER THAN LESSEE'S EMPLOYEES. n :

6. FURTHER ASSURANCE: Lesser liereby agrecs and does hercby appoint Lessor or its agents or assigns itstrue and Fawiol attomey-ii-fact to prepare, oxecute and sipn a0y msirwment or

1 ing r ary. (o Lessor’s riglits, bitle and interest in the Equipient subject heseto, and o sign the name of the Lessse with the same force and effect as if sipned by bessee,
asdto fle same at b9 propsy locativs or locasions. Lessec further apress that Lessor may file financing stalepents i its name-of i1 the name of any agent designated by Lessor in g separate
apreement entzred inio by us without the consent of or notive to Lessee: Lessee tiereby-authorizes Lessor, or its afsigns. o file 2 financing statement withoui Lesee's signaurs, in fomi and content
and from Hime'to time-as Lessor desms proper, listing Lessee a3 Lesses o Ditbtor. Lessee Further agrees, if [essor so. requesis, 10 exccule any insrument necessary 10 proeect Lessor's inferest in the
Equipmicat, Lesses agreesio forntsh £ jal stattments, including 5 bal shees and income statement for Lessee’ tvo most carvent fiscal years and for cacl subsequent fiscal yrar that.this
Lease-is in offect, and its mostrecent q {y interim finaneiak st ’ .

37 ATFORNEY FEES. In lhe event of any legal action with fespect fo this Lease, the prevailing pasty in any such sction shalt be entiiled to-reasongble atormey Fees, inchuding attomey fees

imcurred at the iial [evel, ipcluding action is any bankrupicy court, on appeal.or teview or incurred without action, suits, o proceedings, topethes with all costs and expenses incurred in pursuil
ihersof. . .

28, NO-AGENCY. LESSEE ACKNOWLEDGES THAT NEITHER THE SUPPLIER NOR ANY SALESMAN, EMPLOYEE, R.EPRESENT.ATIVE OR AGENT OF THE SUPPLIER OR ANY
FINDER, BROEER, OR-EMPLOYEE OR AGENT OF ANY FINDER-OR BROKER IS AN AGENT OR REPRESENTATTVE OF LESSOR, AND THAT NONE OF THE ABOYE &3
AUTHORIZED TO WAIVE_ALTER OR ADD TO ANY TERM, FROVISIONOR CONDITION OF THIS MASTER LEASE OR ANY SCHEDULE-‘HERETO,,OR‘MAKE ANY
REPRESENTATION WITH RESPECT TO THIS MASTER LEASE OR ANY SCHEDULE HERETO, Lesses further acknowlsdges that Lesses, in éxeouting this Lease, has relied solely upon. fee
\erms, provisions dnd condilions contained herein. and any other stalements, warranfies, of representations, if any, by the supplier, or any-sal ., employee, representative or ageat of the supplier
or any [_’mdcr,hr\ik:t, o crtployee ar agent of any finder ar broker have not een relied upon by Lesses and shall notin any way affect Lessee’s obligation fo-pay reat and otherwise perform as set
fouth in'this Master Lease, c : :

29, LESSEE'S WARRANTIES. Lesser represents and warrants to Lessor that (3} Lessce is duly orgmized, validiy.existing; and i good standing snder applicable state Taw; (DY Lessez wilt
suthorize the signing, delivery and performance of cach Lease before signing it {c) when filly signed and delivered, sach Lease will'be alagal, valid and binding agreement of Lessec, enforceable
agamst Lesses in accordanice with its terms and condithons, and will nol viplate or creale a defankt under my taw, rale, :cgnlatinn‘judgun:m_furdér;insmunerm agscement of charter document
binding on Lessee or its property; (d) ao action-with any govemnment authiotity it required for Lesses 10 enter into this Léase; (<] there are nor pending or threptcaed actions or procesdings before any
“court br aditinistrative agency that coubd have a material adverse effect on Lessee’s ability to pay Lessor, nor is Lesses in defaultander any Joan; lease oF purchase obligaion ([} esch Lease will-be
effective against all creditors of Lessee under applicable lave, inchisding frandulent conveyance and bullt transfer laws;(Z) the financial statenyents and other information fymished 1 Lessor ae aud
will be true and corvectin al) matsrial respects and Lessor will be relying on the information contained’therein; and: (h) that Lessee's exact legal name, stete of incorpormion, location of its chief
 executive office and/or its place of residence a3 applicable, have been ly identified 1o Lessor. ’ a

30 MISCELLANEQUS. Time is of the essénee of each Lease and of esch and all of its provisions; Lrssor and Lessen agree thiaf any amourt which Lessor may recover froe Lessed nder
subparapraph 4-(c) or Paragraph 22 of this Mosler Lease represents liquitdaied dsmages for the loss of Lessor’s bargain and.nol a penalty, if therz is more than one Lessee to-this Master Loage, the
liability of sach shall be joint and several and any relcase of or farbearance with respect to one Lessee shall not refease any other Lessee_Lessor shall e entitied to-specific performance of ay and

_ af} of its rights under this Master Lease whether or not an fequate remedy-at law exists, LESSEE HEREBY WAIVES TRIAL BY JURY AND THE RIGHT TO INTERPOSE ANY
COUNTERCLAIM OR OFFSET OF ANY NATURE OR DESCRIPTION TN ANY LITIGATION BETWEEN LESSEE AND LESSOR WITH RESPECT TQ THIS LEASE, THE EQUIPMENT
OR THE REPOSSESSION THERECF. Any action, proceeding, or appeal.on any. matter related to'or arising ont of this Master [ease, Lessor, Lesser-and any guarsntor or subscrber (i) SHALL
BE SUBJECT TO THE JURISDICTION OF THE STATE OF CALIFORNIA, AND CONCEDES THAT IT, AND EACH OF THEM, TRANSACTED BUSINESS'IN THE STATE OF

CALIFORNIA BY ENTERING INTO THIS LEASE; (i) SHALL ACCEPT VENUE IN THE COLUNTY OF ORANGE STATE OF CALIFORNIA, THIS LEASE IS SUBJECT TO APPROVAL
AND ACCEPTANCE BY BALBOA CAPITAL CORPORATION'S FENANCE COMMITTEE AND SHALL NOT BECOME BINDING. UPON LESSOR UNTIL EXECUTED BY AN OFFICER
OF LESSOR. " Such officer shall be the C.E.O., President, C.0.0., or Vice President. Nor oiher officer, conployee, of agent of Lessor has the suthority to waive, alict, o add 1o any term, provision or
condition of this Master Eemse. and/or eachi Schedule, Motice theyeaF is hereby waived by Lesses. By execution hereof, the signet herehy cortifics that be has read this Masler Leass and any Scheduie
excouled concusrently herewith, and that tie is duly sulhorized to excoute this Master Lease and each Schedude on behalf of Lesset. ANY AMENDMENT TO THIS MASTER LEASE AND/COR

* §CHEDULE TO-BE EFFECTIVE MUST BE IN WRITING SIGNED BY LESSOR AND LESSEE. This Master Lease conshfules the enlire agreement betvoen the parties evoin with.respect i
the Ieasing of the Equipinent. Any notice required by this Lease or the UCC shali 'be deemed fo be delivered whesi a record property dirccted to the intended recipient bas been (&) deposiled wilh the

US Postal Service. (b} mmsinitied by facsimibe, (c) transmitted through the nternet; or {(d} hizs tieen personatly delivered e ’ ’ ’ ’

11, COUNTERPARTS: 1f this docurient was sent cleetronically, you bereby warrant {hat this dotument has not been altered in any way. ‘Any.nltc‘raﬁoﬁ or revision jo an)-l part of this or amy
attached docurenis will make o} such aliemations or revisions non-binding and void. Only one counterpant of the Lease and-of ezch-Schedole or Addenda shall bear our jnk signed signalore and

shall be morked “Original®. To the extent that any Lease, Schedule or Addends constitute chatted paper (23 that term.is defined by the Uniform: Commercial Code), & security interest may only be
created in the Lense, Scliedule, or Addenda that bears purink signed signature and 38 marked "Original™. ’

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

[N- WITNESS ' WHEREOQF, the parties have caused this Lease to be duly exeruted by theit respective officers thersunto duly anthorized as of the day and year first above wrirten.
ACCEPTED BY:

LESSOR: LESSEE:

Balboa Capital Corporatien’ Americorp Xpress Carriers, LLC
2010 Main Street 5201 Veterans Bivd. '

11" Floor Pharr, TX 78577

Trvine, CA 92614 .
T m e L

Vice Bresidey \ r

Frank é_!orés ', Managing

DATE: _ @fz-o/ (% DATE: 08/05/13 _
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N balboa capital

Addendum to _
Master Lease Agreement # 181487-001

Reference is made to the above-referenced Lease Agreement and Lease Schédulg-("Lease")' dated o8/ "Q Z0[3by
and between Americorp Xpress Carriers, LLC ' ' _ as Lesses,
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 01
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 LESSEEAS-IS, WHERE-IS', WITHOUT ANY WARRANTIES, EXPRESS OR IMPLIED." .

_In all other respécts, the terms and conditions of the Lease, as originally set ﬁ:r‘fh-, shall remain in full force and
effect. ' .

IN WIT.NESS WHEREQF, the parties hereto, by their author_iied. signatories, have executed this Addendum "AM
at the date set forth below their respective signatures. ‘ ‘

LESSOR:
Balboa G pital Cbrporation

By l’ ;// MJM

Vice Presideft

Date: | f?;/ ZO/ /% Date: 08105713
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balboa capital

ADDENDUM |
UCC 2A SUPPLIER(S) DISCLOSURE

This addendur is to be attached to and made a part of that Master Lease Agreement MNumber 181487-001 by and between
BALBOA CAPITAL CORPORATION as Lessor, and, Americorp Xpress Carrjers, LLC

as Lessee(s). Lessee acknowledges it may have rights under any Purchase Agreement with the supplier/vendor(s) and may
contact the supplier/vendor(s) for a description of any such rights. :

The following are the supplier/vendor(s) in the above fransaction.

[#] Namme | ‘ - Address - , ]
{  W&B Service Co. 3810 N. Cage Phart, TX 78577 ' ' -

Lessee Name:- Americorp Xpress Carriers, LLC

sign g lBy:& /\ﬁﬂft@mi DAR

Frank-Flores , Managing Member

Date: 08/05/13

(G VEIH (1 B BREIE B! (BRI (L NRIEE
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BALBOA

CAPITAL
NOTICE AND ACKNOWLEDGMENT OF ASSIGNMENT

Reference is hereby made to: (1) that certain Equipment Lease or Finance Agreement
(“Agreement™) dated as of Auqust 5, 2013 between Balboa Capital Corporation (““Assignor’’), as
secured party and bolder, and Americorp Express Carriers, LLC as Lessee (“Lessee™); (2) a ceriain Personal
Guaranty (*Guaranties™) issued by Frank Flores (“Guarantor”) dated as of August 5, 2013 and (3} all other
documents executed and/or delivered in conmection with the Lease Agreement, Schedule and/or Guaranties
(such Lease Agreement, Schedules, Guaranties and other documents being referred to herein collectively as
the “Lease Documents™). : '

Lesses is hereby notified that Assignor will assign either all Assignor’s right, title and interest it and °
to the remaining scheduled base term payments and certain other amounts due under the Agreement or all
Assignor’s right, title and interest in, and all Assignor’s rights, duties and obligations under, the Agreement,
including those rights to the base term payments, to United Leasing, Inc. ("Assignes”). Pursuant to the
assignment paragraph of the Agreement, Lessee is hereby directed to pay any and all scheduled base term
payments, late charges and zuy other amounts now ar hereafter due under the Apreement with respect to
which Assignee renders an invoice at the address set out immediately below or to such other party or at such ‘
other place as directed in said invoice: ' '

UNITED LEASING, INC '
P.0. Box 5089 [
Evansville, IN 47716-5089

By Lessee’s execution of this Notice and Acknowledgment of Assignment below, Lessee
-acknowledges receipt of notice of such assignment and further acknowledges:

I. That Lessee will pay all scheduled base term payments and other amounts due under the
Agreement for which Assignee shall render an invoice without any set-off or deduction whatscever,
notwithstanding any defect in, damage to or requisition of any of the Equipment or any other similar or
dissimilar event, it being understood that Lessee’s obligation to make such payments is absolute,
unconditional and irrevecable;

2. Without limiting the generality of paragraph 1, that Assignee's right to such amounts is not
subject to any defense, set-off, counterclaim or recoupment arising out of any claim Lessee may now or
hereaftsr have against Assignor or any other party, including, where the Agreement is a lcase and Assignor
has retained the residual position, any claim Lessee may have against Assipnor resulting from Assignor's
rejection of the Agreement in 2 bankruptey proceeding involving Assignor or Assignor’s interference with
Lessee’s quist enjoyment of the Equipment for any reason, it being understood that Lessee retains the right to
assert any such claim in a separate action against Assignor or the other appropriate party;

3. That Assignee has not made and shall not by virtue of said assignment make any warranties
whatsoever as to the Agreement or the Equipment, assumed any Hability a5 to any warranties Assignor or any
other party may have made with respect thereto or essumed aay of Assignor’s duties to Lesses under or

e —————
2010 bain Street, Sulle 1100 - Irvine CA 92614
Phone (888) BALBOA! -~ Fix (849) 7550838

SR



related to thc.A.gree‘ment except that if the Agreement has not previously been consermmated, Assigneehas
gssumed Assignor’s conditional funding obligation as set forth in the Agreement;

4. . That Lessee will not enter into any amendment of or receive amy waiver or accommodation as
to the Agreement, without the prior written consent of Assignee, it being understoed that any such
amendment, waiver or accommodation will be void without such consent, and

5. That Lessee understands that Assignee will rciiy upon Lessee’s agreements herein in
consummating the proposed assignment.

6. In connection with this assignment Assignee may include the Agresmentin its standard
replacement insurance program. Under this program, whether or not provided in the Agreement, if Lesses
fails to comply with Lessee’s insurance obligations under the Agreement, Assignee may force place
Assignee’s standard form replacement coverage. However, before Assignee does s0, Assignee will give
Lessee notice and an opportunity to obtain the required coverage, If Lessee does not do so and Assignes
places coverage, Lessee will be charged, and obligated to pay for, the replacement coverage as described
here. The charge, which will be billed with the periodic payments, will include a fee Assignes retains plus
interest on Assignee’s premiums as well as the allocable premium. Also, eny insurance Assignee obtains
will protect Assignee only, may or may not inchude liability coverage but if it does will not protect Lesse,
would typically be more expensive than coverage a business might obtain on its own and will not relieve
Lesses for Lessee's liability for the difference between the insurance proceeds and Lessee's responsibility
for the amount which must be paid off as to any covered property after 2 casualty loss or cover any excess
value of that property. No further charges will be imposed once and for so long as Lessee complies with
Lessee's insurance obligations under the Agreement. ' _

7. If the acceptance certificate or pay proceeds direction has not been exccuted and delivered to
Assignee, Assignee may terminate its obligations to fmance the Equipment on notice, in which case, Lessee
will assume all obligations and duties with respect to the Equipment, (a) subsequent to 60 days from the
Agreement date, (b) upon a material adverse change in Lessee’s financial condition, (c) if the Equipment’s
actual cost would exceed the amount of the Agreement or (d) if the Agreement isin default.

Lessee also warrants:

1. That no event of default or event which with the giving of potice or Iapst of time or both
would constitute an event of default under the Agreement has occurred and is continuing;

2. That Lessee have not suffered a material adverse change in Lessee’s financial condition since
approval of the Agreement;

3. That Lessee is not subject to or threatened with any court or administrative proceeding which
if determined adversely would have a material adverse effect on Lessee’s business operations,
and that the base term payments under the Agreement are due {or projected if not yet
scheduled) as follows: 19paymentsof $49,319.73 (ptus any applicable tax) followed by L
payment(s} of $32, 879,82 (plus any applicable tax) as provided in the Agreement.

Bgibos Capital Corpormtion.
2010 Kaln Strasat, Suka 1100 = brvine CA 92814
Phana (858) BALBOAT — Fax (948) 756-0885
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‘ t
Accepted and agreed to on thig 16th day of August, 2013
. i
ACKNOWLEDGED AND AGREED RY ASSIGNOR “LESSEE"
Balboa Capita] Lorporation Americorp X Carri ‘
p Xpress iers, LLC '
\ i
_ Printed Name: %
Title:
e #VQ | ﬁ_ Titl: Masging Member

"GUARANTOR"

By: JMWU&

Print Name : Frank Flores

Titie: Managing Member

2010 Main Strost, Sulte 1700 - krvine CA 92614
Phons (B84} BALBOA1 — Fax (049) 756-0868
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) balboa capital

Guaranty

in consideration of Balboa Capitai Corporation (“Lessor"} entering into any Master Lease Agreement, Lease Schedule, or other financial
wansaction of any kind whatsoever, now or hereafter made with

Americorp Xpress Carriers, LT . ("Lessee™), the
undersigned unconditionally guarantees 1o Lessor, its successors and assigns, the prompt payment, observance, and performanice when
due of all obligations of Lesses under all Master Lease Agreements, Lease Schedules, financial transactions, and all other agreements
related thereta (collectively, “Guaranteed Obiigations™), regardiess of any invalidity or unenforceability thereof. Capitalized terms not
otherwise defined have the meanings specified in the Master Lease Agreement between Lessee and Lessar, Lessor shall not be required
to proceed against Lessee of the Equipment or enforce any other remedy before proceeding against the undersigned under this Guaranty.
The undersigned agrees to pay to Lessor all attorneys' fees and expenses incurred by Lessor by reason of any default by the Lessee under
any agreement relating to Guaranteed Obligations and/or to eaforce its rights against the-undersigned under the ferms of this Guaranty.

The undersigned waives any claim or other right which the undersigned might now have or hercafter acquire against the Lessee or any
person that is primarily or contingently liable on the obligations guaranteed hereby or that arise from the existence or performance of the
undersipned's obligations under this Guaranty, including, without limitation, any right of subrogation, reimbursemnent, exoneralior,
coniribution, indemnification, or participation in any claim or remedy of Lessor against the Lessee or any collateral security therefor
which Lesser now has or hereafter acquires, whether or not such claim, Temedy, or right arises in equity, or under contract, statute, or
common law.

The undersigned waives notice of acceptance hereof and all other notices or demands of any kind to which it may be entitied and consents
that Lessor may, without affecting the undersigned's liability under this Guaranty, compromise or release, in terms satisfactory to it or by

operation of law or otherwise, any rights against Lessee and other obligors and guarantors; grant extensions of time of payment to Lessee;
and to the transfer, sale or any other disposition of the Equipment and the Master Lease Agreements and Lease Schedules.

Upon any default by the Lessee in the payment and performance of its obligations under any Master Lease Agreements and Lease
Schedules with Lessor, the liabilities and obligations of the undersigned hereunder shall, at the option of Lessar, become forthwith due
and payable to Lessor without demand or notice of any nature, all of which are expressly waived by the undersigned.

This is a continuing Guaranty and shall not be discharged or affected by death of the undersigned, shall bind the heirs, administrators,
representatives, successors and assigns of the undersigned, and may be enforced by or for the benefit of any assignee or successor of
Lessor to the same extent as Lessor may, itself, enforce it. The undersigned hereby copsents and submits fo the jurisdiction of the
respective courts pursuant to the terms of the Master Lease Agreement for enforcement of this Guaranty. '

'The liability of the undersigned hereunder is direct and unconditional. If there is more than one undersigned, then the liability of the
undersigned hereunder shall be joint and several. This Guaranty may be terminated by the undersigned upon sixty (60) days prior written
notice to Lessor via certified mail, and such termination shall be effective only as to Master Lease Agrecments having their inception after

the effective date of termination and shall not affect Lessor's rights under this Guaranty arising out of Master Lease Agreements having
their inception prior to such date. '

This Guaranty is executed as an instrument under seal, and all acts and transactions hereunder, and the rights and obligations- of the parfies

hereto shall be governed, construed and interpreted according to the laws of the State of California, The undersigned hereby expressly
waives the right to a trial by jury.

N WITNESS WHEREOQF, each Guarantor has executed this Guaranty or has caused this Guaranty to be executed on its behalf by an
officer or other person thereunto duly authorized on 08/05/13

X 3{%@5@(% /U\

Personal Guarantor (no title)

Frank Flores 08705/13
Name : . Date .,
J] & Alhecta [5d
{ Home Street Eolmbu 3 TR 755 39
Address/City/State/Zip : - :

JiF-57-5888 Wq5&) Sil- ool

Social Security Number Phone #
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Frank Flores I}

- . . Staternent of Financlal Gondition
As of April - 2013
CD- First National Bank $107,100
€D~ Lone Star National Bank : 85,619
CD - Texas Community Bank ' 93,654
Cash - Checking (First National Bank) 218,379
o : : $507,952
7thad Asssts
. Autos 20(}4 Paterbilt Car Hauler ’ $175,000
2007 Dodge 2500 Diesel 4X4 Laramie Truck 40,000
2004 Ford F150 Lariat Super Crew Truck 15,000 .
2004 lron Horse Lonestar Chopper 30,000
2002 Harley V Rod 12,000
2010 Ford F-150 35,000
2008 Mercedes Benz 75,000
Other Assets 2000 Caterpliar Forkift 20,000
) 1989 Hyster Forkilft 15,000
Machinary and Tools - 75,000
2000 Take 3 Trafler Car Hayler C 7,500
Furmitira . 10,000
Total Fixed Assets o ' $509,500
Other Assefs
Land & Bullding (5201 N. Veterans Rd) 3 1.200,000.00
2724 E Alberta Edinburg, TX 78539 (Homsstead) 3 225,000.00
6 Acra Tract Los Vénados  ~ - ¥ 100,000.00
5200 N Vieterans RD (1/2 Acre Horme) $ - 185,000.00
. Amaricorp Xpress Carrders, LLC (100% Ownar) % 1,088,947
Totsl Other Assets ' $ 277894875
- ‘ .\
Total Assels 335795,395.30
Lizbilites
LNB - {2007 Dodge 3500 4X4 Diesei Truck} $10,868
Ford Credit { 2010 Ford F-150) $28,000
FNB-- (Cons Loan) $22,969
Totat Long Term Liabilities . $61.838
Total Liabilities 361,336
Net Worth , ) -§3,734,582 65
Total Liabilitias And Net Worth : : $3,798.391.80

Al Sty
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AMENDMENT TO LEASE AGREEMENT

+

-

This A—mendment Between United Leasing, Inc., ("L':ssor") and
Qctober, 2013. ! !

Americorp Xpress Carriers, LLC ("Lesses™) made on the 12° day of
WHEREAS, Lessor and Lessce are each P
(ATK/A 18467000111 the (“Lease™),

AND '

arties to a Master;Lease Agreement dated August 5, 2013, Lease Number | 3]1487-001

WHEREAS, the pames involved desire to amend the Lease and Schedule as pmvtded hereinafier:

NOW, THEREFORE, for good and valuable cons;dgrauon, recexpt of which is hereby acknowledged, Lessor hereby consents to and
does amend the terins of the Lease and Schedule as foliows:

I SUBSEQUENT PAYMENTS, Lessee agrccs to pay the amount shown below begmnmg October 25, 2015 for the

full term of this Lease, each and every momh]thereaf’ter
J

‘Term of Lease: T Months
otal # of Payments: 34 i
Total Capitalized Equipment Cost:;  $572, 33236
Total Capitalized Sales Tax: $o. OG
Plirchase Option at Lease Term: 8100}
| ' .
'(a) Monthly Rent Payment ] 34 @ $18,829.91
{b) Sales Tax : : Capitalized in Payments
fc) other {describe) i $0.00 s
TOTAL MONTHLY PAYMENT ' 34 () 518,829.91

2 FULU FORCE. The Lease shall remain in full fbrce and effect except as amended hereby, and is in al} respects hereby
rat:ﬁe? and confirmed.

3 lNCO[(PORATiON INTQO LEASE. This Amendmem is intended fo become, and has become, & part of the Lease and is
sub_]cctto the terms and conditions-of tlse Lease as'llf fully set out in the Lease.

Facsimile signat res shall be decmed original; s:gnntures for ail purposes, provided that, upon request by any other

party, the party :l'eturnmg a signature page via f'u:slmdc also transmlt a hardeopy original of the signatyre page to
the requesting p'\irty ; A

LESSEE: ~ ' LESSOR:
Americorp Xpress e&arncrs, lﬁ\ United Leasing, Inc.
BN EIA C mwj\il BY: m U d b dﬁw

J(/ m,l\’v il {D( ]E U/ PRINTED: __Marthg Ahlers

i

X LEE, ,. 1 1]
i ﬂZAH‘W Lo 2 /Mf” mbe - |1 TITLE: Vice President, COO

|

presd /0/!13/'9&.#‘;7 DATE: [0 285

Acknowledged by Guqran\turs

m{!l ’\hkﬂ/i}\]\ | :, Date: /(.l— 2?-[5’

Sigk q., i, Frank F(b:i’s Vil

i
1




