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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 
 

 
In re: 
 
TRICOLOR HOLDINGS, LLC, et al.,1 
  

Debtors. 
 

) 
) 
) 
) 
) 
) 
) 

 
Chapter 7 
 
Case No. 25-33487 (MVL) 
 
 

 
WITNESS AND EXHIBIT LIST OF THE CHAPTER 7 TRUSTEE  

FOR HEARING SCHEDULED ON MARCH 23, 2026 
 
Anne Elizabeth Burns, solely in her capacity as the duly appointed Chapter 7 bankruptcy 

trustee (the “Trustee”) for Tricolor Holdings, LLC and its various debtor affiliates, hereby files 

this Witness and Exhibit List of the Chapter 7 Trustee for Hearing Scheduled on March 23, 2026 

 
1  The Debtors in these chapter 7 cases are as follows: Tricolor Holdings, LLC, TAG Intermediate Holding 

Company, LLC, Tricolor Auto Group, LLC, Tricolor Auto Acceptance, LLC, Tricolor Insurance Agency, LLC, 
Tricolor Home Loans LLC dba Tricolor Mortgage, Tricolor Real Estate Services, LLC, TAG California Holding 
Company, LLC, Flexi Compras Autos, LLC, TAG California Intermediate Holding Company, LLC, Tricolor 
California Auto Group, LLC, Tricolor California Auto Acceptance, LLC, Risk Analytics LLC, Tricolor Tax, 
LLC, Tricolor Financial, LLC, Tricolor Auto Receivables LLC, TAG Asset Funding, LLC, and Apoyo Financial, 
LLC. 
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(the “Witness and Exhibit List”) in connection with the matters scheduled for hearing on March 

23, 2026, at 1:30 p.m. (prevailing Central Time) (the “Hearing”): 

WITNESSES 

1. Anne Elizabeth Burns, Chapter 7 Trustee; 

2. Any witness listed, offered, or called by any other party or party in interest;  

3. Any witness necessary to authenticate a document; and  

4. Any witness required for rebuttal or impeachment. 

EXHIBITS 

Exhibit 
No. 

Description Offered Objection Admitted 
Disposition 

After 
Hearing 

1. 
Avtech Capital, LLC’s Proof of 
Claim # 192 

    

2. 
Avtech Capital, LLC’s Proof of 
Claim # 193 

    

3. 
Avtech Capital, LLC’s Credit Bid 
[Docket No. 950] 

    

4 
Revised Bid of TBK Bank SSB 
[Docket No. 956-1] 

    

5. 
Any paper or pleading on file in 
these cases 

    

6. 
Any exhibits listed, designated, or 
offered by any other party or 
party in interest 

    

7. 
Any exhibits necessary for 
rebuttal 

    

 
RESERVATION OF RIGHTS 

 The Trustee reserves the right to amend or supplement this Witness and Exhibit List at any 

time prior to the Hearing and/or in compliance with the Local Bankruptcy Rules and the Orders of 

this Court.  The Trustee reserves the right to offer into evidence any other exhibit designated by 

any other party in connection with the hearing on these matters.  The Trustee also reserves the 
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right to offer into evidence such additional testimony and documents as may be appropriate for 

rebuttal or impeachment purposes.  
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Dated: Dallas, Texas MCDERMOTT WILL & SCHULTE LLP 
 March 20, 2026     

/s/ Charles R. Gibbs 
Charles R. Gibbs (TX Bar No. 7846300) 
Marcus A. Helt (TX Bar No. 24052187) 
Grayson Williams (TX Bar No. 24124561)  
2801 North Harwood Street, Suite 2600 
Dallas, Texas 75201-1664 
Tel:  (214) 295-8000 
Fax:   (972) 232-3098 
E-mail:   crgibbs@mcdermottlaw.com 
                   mhelt@mcdermottlaw.com 
  gwilliams@mcdermottlaw.com 

        
-and- 
 
Darren Azman (admitted pro hac vice) 
One Vanderbilt Avenue 
New York, New York 10017-3852 
Tel:  (212) 547-5400 
Fax:   (212) 547-5444 
E-mail:   dazman@mcdermottlaw.com 
  
Julia M. Beskin (admitted pro hac vice) 
919 Third Avenue 
New York, New York 10022 
Tel:  (212) 547-5400 
Fax:   (212) 547-5444 
Email:         jbeskin@mcdermottlaw.com                   
 
Counsel to the Chapter 7 Trustee 
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CERTIFICATE OF SERVICE 
 

I do hereby certify that on March 20, 2026, a true and correct copy of the foregoing 
document was served via CM/ECF for the United States Bankruptcy Court for the Northern 
District of Texas on all parties authorized to receive electronic notice in this case.  

 
/s/ Charles R. Gibbs  
     Charles R. Gibbs 
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U Michael 
• Best® 

Michael Best & Friedrich LLP 
Attorneys at Law 
Davis W. Sullivan 

T 414.223.2520 
E davis.sullivan@michaelbest.com 

VIA CERTIFIED MAIL, RETURN RECEIPT REQUESTED 

November 12, 2025 

Tricolor Claims Processing Center 
c/o KCC dba Verita 
222 N Pacific Coast Highway, Suite 300 
El Segundo, CA 90245 

Re: Bankr. N.D. Tex. Case No. 25-33496 (Tricolor Auto Group, LLC) 
Proof of Claim of A vtech Capital, LLC 

To whom it may concern: 

Our firm represents Avtech Capital, LLC. ("Avtech") in connection with the matter 
referenced above. 

Enclosed please find: 

• Two signed copies of Avtech's proof of claim against Tricolor Auto Group, LLC in 
Bankruptcy Ca:,e No. 25-33496 

• Related supporting documents; and 

• A stamped, self-addressed return envelope. 

Please return a file-stamped copy of the A vtech' s proof of claim in the included envelope. 

Sincerely, 

MICHAEL BEST & FRIEDRICH LLP 
Isl Davis W. Sullivan 

Davis W. Sullivan 
Michael Best & Friedrich LLP 
790 N. Water St, Suite 2500 
Milwaukee, WI 53202 
414.223 .2520 
davis.sullivan@michaelbest.com 

Attorneys for Avtech Capital, LLC. 

790 North Water Street, Suite 2500 I Milwaukee, WI 53202 I T 414.271.6560 I F 414.277.0656 
michaelbest.com 
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Justin M. Mertz, Esq. 
Wisconsin Bar No. 1039091 
MICHAEL BEST & FRIEDRICH LLP 
790 N. Water Street, Suite 2500 
Milwaukee, WI 53202-4108 
Tel (414) 271-6560 
cjschreiber@rnichaelbest.com 

Counsel to Avtech Capital, LLC. 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

Inre: 

Tricolor Holdings, LLC, et al.1 

Debtor. 

§ 
§ 
§ 
§ 
§ 

Chapter? 

Case No. 25-33487 (MVL) 

ADDENDUM TO AVTECH CAPITAL, LLC'S PROOFS OF CLAIM AGAINST 
TRICOLOR AUTO GROUP, LLC 

Avtech Capital, LLC (" Avtech") submits this Addendum (the" Addendum") to its 

Proofs of Claim (each, a "Claim") against debtor Tricolor Auto Group, LLC (the" Auto 

Group") in Case No. 25-33496 and debtor Tricolor Holdings, LLC ("Holdings") in Case 

No., 25-33487. 

1 The Debtors in these chapter 7 cases are as follows: Tricolor Holdings, LLC, TAG Intermediate Holding Company, 
LLC (Case No. 25-33495), Tricolor Auto Group, LLC (Case No. 25-33496), Tricolor Auto Acceptance, LLC (Case 
No. 25-33497), Tricolor Insurance Agency, LLC (Case No. 25-33512), Tricolor Home Loans LLC dba Tricolor 
Mortgage (Case No. 25-33511), Tricolor Real Estate Services, LLC (Case No. 25-33514), TAG California Holding 
Company, LLC (Case No. 25-33493), Flexi Compras Autos, LLC (Case No. 25-33490), TAG California Intermediate 
Holding Company, LLC (Case No. 25-33494), Tricolor California Auto Group, LLC (Case No. 25-33502), Tricolor 
California Auto Acceptance, LLC (Case No. 25-33501 ), Risk Analytics LLC (Case No. 25-33491 ), Tricolor Tax, LLC 
(Case No. 25-33515), Tricolor Financial, LLC (Case No. 25-33510), Tricolor Auto Receivables LLC (Case No. 25-
33498), TAG Asset Funding, LLC (Case No. 25-33492), and Apoyo Financial, LLC (Case No. 25-33489). 
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Background 

1. Avtech is an equipment leasing and finance company based in 

Cottonwood Heights, Utah. 

2. The Debtor filed its voluntary petition for relief under Chapter 11 of the 

Bankruptcy Code on September 10, 2025 (the "Petition Date"). 

Equipment Finance Arrangement 

3. On February 28, 2023, Auto Group and Ameris Bank d/b/ a Balboa Capital 

("Balboa") entered into a certain Equipment Finance Agreement (the "EF A"). A copy of 

the EF A is attached as Exhibit A. 

4. Under the EFA, Balboa advanced a total of $648,923.30 to Auto Group for 

the purchase of trucks and trailers (the "Collateral"). The Collateral consists of the 

following: 

a. 2023 Trailer VIN: 7HCGC453PB040355 

b. 2023 Trailer VIN: 7HCGC4538PB040356 

c. 2023 Trailer VIN: 7HCGC453XPB040357 

d. 2023 Trailer VIN: 7HCGC4531PB040358 

e. 2023 Trailer VIN: 7HCGC4533PB040359 

f. 2022 Ram 5500 Truck VIN: 3C7WRNFL1NG335997 

g. 2022 Ram 5500 Truck VIN: 3C7WRNFLXNG402581 

h. 2022 Ram 5500 Truck VIN: 3C7WRNFL6NG409429 

i. 2022 Ram 5500 Truck VIN: 3C7WRNFL1NG402579 

j. 2022 Ram 5500 Truck VIN: 3C7WRNFL7NG335041 

2 
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k. 2022 Ram 5500 Truck VIN: 3C7WRNFL5NG44165 

5. Under the EFA, Auto Group granted Balboa a first-position security interest 

in the Collateral and agreed that "such security interest is and shall remain a sole first 

lien security interest." 

6. Holdings guaranteed all of Auto Group's obligations under the EF A 

pursuant to a Guaranty of Equipment Finance Agreement (the "EF A Guaranty", and 

together with the EF A, the "Loan Documents"). A copy of the Guaranty is attached as 

ExhibitB. 

7. Immediately after the Loan Documents were executed, Balboa assigned all 

its rights under the Loan Documents, including its security interests in the Collateral, to 

Avtech. Copies of the Sale and Assignment Agreement conveying Balboa's rights under 

the Loan Documents, and an Acknowledgement and Agreement evidencing Auto 

Group's consent to assignment of the Loan Documents is attached as Exhibit C. 

8. Avtech's security interest in the Collateral is indicated on the title for each 

relevant truck or trailer. Copies of the Certificates of Origin for a Vehicle (for trucks) and 

Applications for Texas Title and/or Registration (for trailers) evidencing Avtech's 

security inter~st in each item of the Collateral are attached as Exhibit D. 

9. As of the Petition Date, remaining obligations to Avtech under the Loan 

Documents totaled $63,213.80. 

Equipment Lease 

10. On June 30, 2023, Balboa and Auto Group entered into a Master Lease 

Agreement (the "Lease"). A copy of the Lease is attached as Exhibit E. 

3 
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11. Pursuant to the Lease, Balboa advanced a total of $754,505.12 for the benefit 

of Auto Group by purchasing equipment which it subsequently leased to Auto Group -

including a spray booth, computers, software rights, and a vehicle lift. 

12. To secure all amounts owed to Balboa under the Lease, Auto Group granted 

Balboa a first-position security interest in software rights which Auto Group obtained 

pursuant to the Lease. 

13. On November 16, 2022, Balboa perfected its security interest securing 

amounts owed under the Lease by filing UCC-1 financing statement, Document No. 

2022951975, with the Delaware Department of State. A copy of the original financing 

statement and two amendments thereto is attached as Exhibit F. 

14. Holdings guaranteed all of Auto Group' obligations under the Lease 

pursuant to a Cross Company Guaranty (the "Lease Guaranty"). A copy of the Lease 

Guaranty is attached at Exhibit G. 

15. Immediately after the Lease was executed, Balboa assigned its rights to the 

leased equipment and all rights under the Lease, including its security interest, to A vtech. 

Copies of the Sale and Assignment Agreement conveying Balboa's rights under the 

Lease, and an Acknowledgement and Agreement evidencing Auto Group's consent to 

assignment of the Lease is attached as Exhibit H. 

16. As of the Petition Date, remaining obligations to A vtech under the Loan 

Documents totaled $242,038.53. 

4 

Case 25-33487-mvl7    Doc 957-1    Filed 03/20/26    Entered 03/20/26 19:42:08    Desc
Exhibit 1    Page 8 of 73



Reservation Of Rights 

17. Avtech reserves all rights, including and without limitation its rights (i) to 

amend or supplement its Proof of Claim or this Addendum as necessary (ii) to seek 

administrative expense treatment for the value conferred on the Debtors' estate through 

their continued use of Avtech's property after the Petition Date, and (iii) provided for 

under 11 U.S.C. § 365. 

18. Neither the Proof of Claim nor this Addendum may be deemed or 

construed as: (i) an election of remedies; (ii) a consent by A vtech to the jurisdiction of this 

Court or any other court with respect to proceedings, if any, commenced in any case 

against or otherwise involving A vtech; (iii) a consent by A vtech to a jury trial in this Court 

or any other court in any proceeding as to any and all matters so triable herein or in any 

case controversy, or proceeding related hereto, pursuant to 28 U.S.C. § 157(e) or 

otherwise; (iv) a waiver of the right to a trial by jury in any proceeding so triable herein 

or in any case, controversy, or proceeding related hereto, notwithstanding the 

designation or not of such matters as "core proceedings" pursuant to 28 U.S.C. § 157(b)(2), 

and whether such jury trial is pursuant to statute or the United States Constitution; (v) a 

waiver of the right to have final orders in non-core matters entered only after de novo 

review by a District Court; (vi) a waiver of the right to have the reference withdrawn in 

any matter subject to mandatory or discretionary withdrawal; (vii) a waiver of any past, 

present, or future event of default; or (viii) a waiver or limitation of any rights, including, 

without limitation, a waiver of rights, claims, actions, defenses, set-offs, or recoupments 

to which Avtech is or may be entitled under agreements, in law or in equity, all of which 

5 
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rights, claims, actions, defenses, set-offs, and recoupments are expressly reserved by 

Avtech. 

Additional documents evidencing the Claims may be provided upon written 

request made to A vtech' s Counsel, whose contact information appears below: 

Justin M. Mertz 
Michael Best & Friedrich LLP 
790 N. Water Street, Suite 2500 
Milwaukee, WI53202 
Telephone: (414) 225-4972 (direct) 
Email: jmmertz@michaelbest.com 

6 
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V 

Exhibit A 
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A BALBOA 
~CAPITAL 

A DMSrON OF AMERlS BANK EQUIPMENT FINANCING AGREEMENT ("Agreement") 

Agreement# _3_11--'9_1_8-'-0_1"""0 ____ _ 
DEBTOR INFORMATION 

Debtor Name: Debtor's Address: Collateral Location: 

TRICOLOR AUTO GROUP, LLC DBA TRICOLOR 6021 CoOlllection Drive 4th Floor (if different from Debtor's Address) 

AUTO,LLC Irving, TX 75039 6021 Connection Drive, 4th Floor 
Irving, TX 75039 

Phone: Federal Tax ID #: 
214-269-7800 47-4029315 

PAYMENT AND TERMS 
Initial Payment 

Foll Description of Collateral (Include Make Model, Serial Numbers) (Debtor regnests that this amount be electronicall:r: 

See Exhibit A and/or invoices attached hereto as Exhibit Al and 
Collateral Cost: debited) 

incorporated herein by this reference. $900,000.00 SECURITY DEPOSIT: $89,742.53 

Term: 12 Initial Payment Date: Fee%: 1% 

(Plus any Prefund or Per diem Period) 06l1.~lZDZ-3 
(% of Original Collateral Cost) 

Quarterly Payment Amount: $89,742.53 Total Amount Due: $89,742.53 

TERMS OF EQUIPMENT FINANCING AGREEMENT 

Ameris Bank d/b/a Balboa Capital ("Creditor") and Debtor agree as follows: 

1. SECURITY INTEREST: Debtor hereby grants Creditor a security interest under the Unifonn Commercial Code in the above property 
and equipment ( collectively the "Collateral" and individually an "Item of Collateral"). Such security interest is granted to secure perfonnance 
by Debtor of its obligations hereunder and under any other present or future agreement with Creditor. Debtor shall insure that such security 
interest is and shall remain a sole first lien security interest. DEBTOR HEREBY AUTHORIZES CREDITOR TO FILE A COPY OF THIS 
AGREEMENT AS A FINANCING STATEMENT AND APPOINTS CREDITOR OR ITS DESIGNEE AS DEBTOR'S ATTORNEY-IN­
F ACT TO EXECUTE AND FILE, ON DEBTOR'S BEHALF, FINANCING STATEMENTS COVERING THE COLLATERAL. 

----------------------------------------2. COMMENCEMENT DATE: This Agreement shall commence upon verification of the delivery of the Collateral in a fonn acceptable !!!! 
to Creditor ("Commencement Date"). 

3. NO AGENCY. DEBTOR ACKNOWLEDGES THA TNO SUPPLIER OR INTERMEDIARY NOR ANY AGENT OF EITHER THEREOF 
IS AN AGENT OF CREDITOR AND FURTHER THAT NONE OF SUCH PARTIES IS AUTHORIZED TO WAIVE OR ALTER ANY 
ITEM OR CONDITION OF THIS AGREEMENT. THE SUPPLIER IS NOT AN AGENT OF CREDITOR'S AND NOTHING THE 
SUPPLIER STATE:} CAN AFFECT DEBTOR'S OBLIGATION UNDER THIS AGREEMENT. DEBTOR WjLL CONTINUE TO MAKE 
ALL PAYMENTS UNDER THIS AGREEMENT REGARDLESS OF ANY CLAIM OR COMPLAINT AGAINST SUPPLIER. 

4. PAYMENTS; PER DIEM EXPENSE REIMBURSEMENT: Debtor shall repay Creditor the above Quarterly Payments in the number of 
quarterly installments indicated above, plus the Per Diem Expense reimbursement as described in this paragraph. The initial Quarterly Payment 
shall be deemed due as of the date indicated above and subsequent Quarterly Payments shall be due on the same day of each quarter thereafter 
until paid. The first payment we will charge you shall be a pro rata portion of the Quarterly Payment based on a daily charge of one-ninetieth 
(1190th) or .01111% of the Quarterly Payment calculated from number or days from the Commencement Date to the start of the base tenn (the 
"Per Diem") and shall be due and payable on a date selected by Creditor. Debtor acknowledges that: a) Creditor may charge up to ninety (90) 
days of Per Diem; and b) the Per Diem is not credited against the Quarterly Payments and is in addition to the Term indicated above. 
All Quarterly Payments, Per Diem and other payments due under this Agreement or any other agreement with us ( collectively "Obligation" or 
''Obligations") are payable in U.S. dollars, and may be adjusted upward or downward no more than ten percent (10%) to reflect actual costs. 
All other amounts due thereunder shall be due upon Debtor's receipt of Creditor's invoice. Advance payments, which are the first and last 
Quarterly Payments, may be applied to the Obligations at Creditors discretion. In the event Debtor signs this Agreement, but the Agreement is 
not effected or signed by Creditor, the advanced payments, documentation fee and security deposit may be retained by Creditor so as to 
compensate Creditor for its processing costs, labor, and other expenses. 
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5. NON CANCELABLE AGREEMENT; NO PREPAYMENT, NO OFFSET, THIS AGREEMENT IS NON CANCELABLE BY DEBTOR 
FOR ANY REASON WHATSOEVER. DEBTOR MAY REPAY THE QUARTERLY PAYMENTS ONLY IN ACCORDANCE 
HEREWITH. ALL PAYMENTS HEREUNDER ARE TO BE MADE WITHOUT OFFSET. 

6. FINANCING. THIS AGREEMENT IS SOLELY A COMMERCIAL AND BUSINESS FINANCING AGREEMENT. SEE ADDITIONAL 
TERMS AND CONDITIONS CONTAINED HEREIN WHICH ARE PART OF THIS AGREEMENT. 

7. NO WARRANTIES. CREDITOR MAKES NO WARRANTY, EXPRESS OR IMPLIED, REGARDING THE COLLATERAL 
AND ITS FITNESS, MERCHANTABILITY OR PROFITABILITY FOR ANY PURPOSE WHATSOEVER. DEBTOR AGREES 
THAT DEBTOR HAS SELECTED THE SUPPLIER AND EACH ITEM OF COLLATERAL BASED UPON DEBTOR'S OWN 
JUDGMENT AND DISCLAIMS ANY RELIANCE UPON ANY STATEMENTS OR REPRESENTATIONS MADE BY CREDITOR. 
CREDITOR DOES NOT TAKE RESPONSIBILITY FOR THE INSTALLATION OR PERFORMANCE OF THE COLLATERAL. 

8. LOCATION; INSPECTION; USE. Debtor shall keep, or, as to an Item of Collateral which is movable, permanently garage and not remove 
from the United States, as appropriate, each Item of Collateral in Debtor's possession and control at the Collateral Location or at such other 
location to which such Item may have been moved with the prior written consent of Creditor, Upon request, Debtor shall advise Creditor as to 
the exact location of an Item of Collateral. Each Item shall be used solely for commercial or business purposes and operated in a careful and 
proper manner an in compliance with all applicable governmental requirements, all requirements of insurance policies carried hereunder and 
all manufacturer's instructions and warranty requirements. 

9. ALTERATIONS; SECURITY INTEREST COVERAGE. Without Creditor's prior written consent, Debtor shall not make any 
alterations, additions or improvements to an Item of Collateral which detract from its economic value or functional utility. All additions and 
improvements made to an Item of Collateral shall be deemed accessions thereto, and shall not be removed if removal would impair the Item's 
economic value or functional utility. Creditor's security interest shall cover all modifications, accessions, additions to and replacements and 
substitutions for the Collateral. Debtor will not make any replacements or substitutions without Creditor's prior written consent. 

10. MAINTENANCE. Debtor shall maintain the Collateral in good repair, condition and working order. Debtor shall cause at its sole expense 
all repairs required to maintain the Collateral in such condition to be made promptly by qualified parties. Debtor will cause each Item of 
Collateral for which a service contract is generally available to be covered by such a contract which provides coverage typical as to property 
of the type involved and is issued by a competent servicing entity. 

11. LOSS AND DAMAGE; CASUALTY VALUE. In the event ofloss, theft, destruction or requisition ofor damage to an Item of Collateral 
from any cause Debtor shall give Creditor prompt notice thereof and shall thereafter place the Item in good repair, condition and working order; 
provided, however, that if such Item is determined by Creditor to be lost, stolen, destroyed or damaged beyond repair or is requisitioned or 
suffers a constructive total loss under an insurance policy carried hereunder Debtor shall cause the Collateral to be replaced and shall 
immediately provide Creditor with information necessary to perfect Creditor's security interest in the replacement Collateral, or shall pay 
Creditor the "Casualty Value" of such Item which shall equal (a) any amounts due at the time of such payment, and (b) each future Quarterly 
Payment due with respect to such Item discounted at three percent (3%) per annum simple interest from the date due to the date of such 
payment. 

12. PAYMENT OF OBLIGATIONS: Payment of the Obligations, the Initial Paymentlfotal Amount Due, the amounts described in section 
# 14, and any other amounts owed under t :iis Agreement shall be made by electronically withdrawing funds from the bank account list( J below 
in this paragraph, or on which Debtor's deposit check was drawn, or the account from which a cancelled or voided check provided by the 
Debtor can be drawn, or any other account from which Debtor paid any Obligation under this Agreement. Debtor initiates each transaction 
and authorizes Creditor to debit from any of the foregoing accounts the Obligations, the Initial Payment!fotal Amount Due, amounts described 
in section #14, and any other amounts owed under this Agreement and agrees that Creditor, or its assignees, has the right, but not the obligation, 
to do so. Debtor acknowledges that, if Creditor assigns this Agreement to a third party, the assignee is also authorized to debit any of the 
foregoing accounts outlined above. If Debtor would prefer to authorize Creditor to debit another account, fill in the blanks provided below 
along with a copy of a voided check from the specified account. Debtor understands and agrees that this authorization to electronically withdraw 
funds from any of the foregoing accounts is irrevocable. 

Bank Name: Wells Fargo Bank Bank City, State: San Francisco, CA 

ABA Routing No:_4_1_29_5_4_50_2_6 ____________ .Account No:._1_2_10_0_0_24_8 ________________ _ 

Business Name on Account: TRICOLOR AUTO GROUP, LLC 

Street Address on Account: 6021 Connection Drive, 4th Floor City, State on Account:_l_rv_in_,g"'",_T_X ____________ _ 

Initi~6-,-
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13. TITLING. If requested by Creditor, Debtor shall cause an Item of Collateral subject to title registration laws to be titled as directed by 
Creditor. Debtor shall advise Creditor promptly as to any necessary re-titling. Debtor shall cause all documents of title to be furnished Creditor 
within sixty (60) days of the date of any titling effected by Debtor. All expenses, fees, costs and charges associated with re-titling to secure 
Creditors perfected lien rights shall be borne solely by Debtor and reimbursed to Creditor by Debtor.; 

14. TAXES. CHARGES. AND FEES. Debtor agrees to pay when due all taxes (including personal property tax, fines and penalties) and fees 
that levied by any State, County or Federal Agency relating to this Agreement or the Collateral. If Creditor pays any of the above taxes on 
behalf of the Debtor, so as to reimburse Creditor for processing and administrative expenses and time, Debtor will pay a processing fee for 
each payment. In addition, Debtor also agrees to pay Creditor any UCC filing fees mandated by the Uniform Commercial Code or other law 
to protect and secure the Collateral and reimburse Creditor for all costs and expenses involved in documenting and servicing this transaction. 
An inspection of the Collateral will be conducted to evidence the condition of the Collateral and a fee will be charged for this service, which 
Debtor agrees to reimburse to Creditor. Debtor further agrees to pay Creditor an origination or loan Fee on or before the date the first Quarterly 
Payment is due, the purpose of this fee is to arrange in advance all the necessary funding sources and process credit and paperwork. Debtor 
also acknowledges that all such fees and charges are in addition to the Quarterly Payments, and that all such fees may not only cover Creditors 
costs but they may also include a profit or administrative expense reimbursement of processing. 

15. INSURANCE. Debtor agrees to maintain, at Debtor's expense, "Special Form" property insurance protecting the Collateral for its full 
replacement value, naming Creditor as a loss payee on a "Creditor's Loss Payable" endorsement; and public liability insurance, in 
amounts acceptable to Creditor, naming Creditor as an additional insured (together "Required Insurance"). Debtor must provide Creditor 
satisfactory written evidence ofRequired Insurance within thirty (30) days of the commencement date of this Agreement or of any subsequent 
written request. If Debtor does not do so, Creditor may obtain insurance from an insurer of Creditor's choosing in such forms and amounts as 
Creditor selects ("Insurance"). Insurance covers the Collateral and Creditor only and not Debtor. Debtor shall pay Creditor periodic charges 
for Insurance ("Insurance Charges") that include: a premium that may be higher than if Debtor maintained Required Insurance separately; a 
finance charge of up to the implicit rate of this Agreement on any premium advances made by Creditor or Creditors agents; and billing and 
processing fees; each of which may generate a profit to Creditor and Creditor agents. If Debtor fails to pay billed Insurance Charges within 30 
days of their due date, Creditor may pay them by applying funds paid under this Agreement or debiting Debtor's account under any previously 
authorized payment. At Creditor's election, in lieu of obtaining or continuing Insurance, Creditor may require Debtor to pay a quarterly 
additional fee up to 2% of the Collateral Cost. This fee is not only calculated with reference to additional risk and constitutes additional profit 
for Creditor, but represents the basis on which Creditor is willing to forbear from exercising remedies and continue this Agreement without 
Required Insurance. Debtor will receive no insurance coverage and will not be released from any obligations. Creditor is not selling 
insurance. Creditor will cease charging the additional fee or billing for Insurance 30 days after Debtor provides satisfactory proof of Required 
Insurance and compliance with this section. 

16. CREDITOR'S PAYMENT. If Debtor fails to perform any of its obligations hereunder, Creditor may perform such obligation, and Debtor 
shall (a) reimburse Creditor the cost of such performance and (b) pay Creditor the service charge contemplated in paragraph 14. 

17. INDEMNITY. Debtor shall indemnify, defend and hold Creditor harmless against any claim, action, liability or expense, including 
attorneys' fees and court costs, incurred by Creditor related to this Agreement. While it is not anticipated that Creditor shall have any liability 
for torts related to the Collateral, this indemnity covers tort proceedings including any strict liability claim, any claim under another theory 
related to latent or other defects and any patent, trademark or service mark infringement claim. 

18. DEFAULT. Any of the following constitutes an event of default hereunder: (a) Debtor's failure to pay any amount hereunder, within three 
(3) business days of when due; (b) Debtor's default in performing any other obligation hereunder or under any agreement between Debtor and 
Creditor; ( c) death or judicial declaration of competency of Debtor, if an individual; ( d) the filing by or against Debtor of a petition under the 
Bankruptcy Code or under any other insolvency law or law providing for the relief of debtors, including, without limitation, a petition for 
reorganization, agreement or extension; (e) the making of an assignment of a substantial portion of its assets by Debtor for the benefit of 
creditors, appointment of a receiver or trustee for Debtor or for any Debtor's assets, institution by or against Debtor of any other type of 
insolvency proceeding or other proceeding contemplating settlement claims against or winding up of the affairs of Debtor, Debtor's cessation 
of active business affairs or the making by Debtor ofa transfer ofa material portion of Debtor's assets or inventory not in the ordinary course 
of business; (t) the occurrence of an event described in (c), (d), or (e) as to a guarantor or other surety of Debtor's obligations hereunder, (g) 
any misrepresentation of a material fact in connection herewith by or on behalf of Debtor; (h) Debtor's default under a lease or agreement 
providing financial accommodation with a third party or (i) Creditor shall in good faith deem itself insecure as a result of a material adverse 
change in Debtor's financial condition or otherwise. 

19. REMEDIES. Upon the occurrence of an event of default Creditor shall have the right, options, duties and remedies of a secured party, 
and Debtor shall have the rights and duties ofa Debtor, under the Uniform Commercial Code (regardless of whether such Code or a law similar 
thereto has been enacted in a jurisdiction wherein the rights or remedies are asserted) and in connection therewith Creditor may: (a) sue for 
and recover from Debtor the sum of: (I) all unpaid Quarterly Payments and other payments, including late charges and interest, due under this 

Ini~-
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Agreement then accrued, all accelerated future payments due through the last day of the term of this Agreement; (2) any and all costs or 
expenses paid or incurred by Creditor in connection with the repossession, holding, repair, reconditioning and subsequent sale, lease or other 
disposition of the Collateral, including but not limited to attorney's fees and costs, whether or not litigation is commenced; (3) all other costs 
or expenses paid or incurred by Creditor at any time in connection with the execution, delivery, administration, amendment and enforcement 
or exercise of any of the Creditor's rights and remedies under this Agreement, including, but not limited to, attorneys' fees and costs, 
whether or not litigation is commenced, and taxes imposed by any governmental agency; (4) any actual or anticipated loss offederal or state 

tax benefits to Creditor (as determined by Creditor) resulting from Debtor's default or Creditor's repossession or disposition of the 
Collateral; and (5) any and all other damages proximately caused by Debtor's default; (b) declare the Casualty Value or such lesser amount 
as may be set by law immediately due and payable with respect to any or all Items of Collateral without notice or demand to Debtor; (c) take 
possession of and, if deemed appropriate, render unusable any or all Items of Collateral, without demand or notice, wherever located, 
without any process oflaw and without liability for any damages occasioned by such taking of possession including damages to contents; (d) 
require Debtor to assemble any or all Items of Collateral at a location in reasonable proximity to their designated location hereunder, (e) 
upon notice to Debtor required by law, sell or otherwise dispose of any Items of Collateral, whether or not in Creditor's possession, in a 
commercially reasonable manner at public or private sale and apply the net proceeds of such sale after deducting all costs of such ·sale, 

including, but not limited to, costs of transportation, repossession, storage, refurbishing, advertising and brokers fees, to the obligations of 
Debtor hereunder with Debtor remaining liable for any deficiency and with any excess being returned to Debtor or (f) utilize any other 
remedy available under the Uniform Commercial code or otherwise to Creditor. All remedies are cumulative. Any sale may be adjourned by 
announcement at the time and place appointed for such sale without further published notice, and Creditor may, if permitted by law, bid at 

any such sale. 
20. LITIGATION EXPENSES. Debtor shall pay Creditor its costs and expenses not offset as provided in paragraph 19, including 
repossession and attorneys' fees and court costs, incurred by Creditor in enforcing this Agreement. This obligation includes the payment of 
such amounts whether an action is filed and whether an action which is filed is dismissed. 

21. ASSIGNMENT. Without the prior written consent of Creditor, Debtor shall not sell, lease or create or allow any lien other than Creditor's 
security interest against an Item of Collateral or assign any of Debtor's obligations hereunder. Debtor's obligations are not assignable by 
operation oflaw. Consent to any of the foregoing applies only in the given instance. Creditor may assign, pledge or otherwise transfer any of 
its rights but none of its obligations hereunder without notice to Debtor. If Debtor is given notice of any such assignment, Debtor shall 
acknowledge receipt thereof in writing and shall thereafter pay any amounts due hereunder as directed in the notice. The rights of an assignee 
to amounts due hereunder shall be free of any claim or defense Debtor may have against Creditor, and Debtor agrees not to assert against an 
assignee any claim or defense which Debtor may have against Creditor. Subject to the foregoing, this Agreement inures to the benefit of, and 
is binding upon, the heirs, legatees, personal representatives, successors and assigns of the parties. 

22. PERSONAL PROPERTY. Debtor shall mark the Collateral or its location as requested by Creditor to indicate Creditor's security interest. 
As between the parties the Collateral shall at all times be deemed personal. Debtor will provide Creditor any real property waivers requested 
by Creditor as to the real property where an Item of Collateral is or is to be located. 

23. LATE PAYMENT. If Debtor fails to pay any amount to be paid hereunder within three (3) days of when due, Debtor agrees to pay us 
(a) eighteen percent (18%) of each such late payment (to the extent permitted by law) (b) amounts Creditor pays others in connection with the 
collection of the payment and (c) interest on such unpaid amount from the date due µntil paid at the lesser of eighteen percent (18%) per annum 
or the highest rate permitted by applicable law. No more than a single charge under subparagraph (a) will be due in any given quarter. 

24. SECURITY INTEREST RELEASE. At such time as there is no outstanding obligation secured hereby (including obligations under 
other agreements contemplated under paragraph l ), Creditor shall provide Debtor such termination statements related to the Collateral as 
Debtor shall reasonably request. Debtor shall be responsible for the filing of each such UCC3 termination statement at its expense. 

25. ADDITIONAL DOCUMENTS. Debtor shall provide to Creditor such financing statements and similar documents as Creditor shall 
request. Debtor authorizes Creditor, where permitted by law, to make filings of such documents without Debtor's signature. Debtor shall 
reimburse Creditor for all search and filing fees incurred by Creditor related hereto. 

26. NOTICES. Except as otherwise provided in this Agreement, notice under this Agreement must be in writing. Notices will be deemed 
given when deposited in the U.S. mail, postage prepaid, first class mail; when delivered in person; or when sent by registered mail; by certified 
mail; or by nationally recognized overnight courier. Notice to Debtor will be sent to Debtor's last known address in Creditor's records for this 
Loan. Notice to Creditor may be sent to, Ameris Bank d/b/a Balboa Capital, 575 Anton Blvd, 12th Floor, Costa Mesa CA 92626. 

27. GENERAL. This Agreement as well as the delivery and acceptance receipt(s) for the Collateral constitute the entire agreement 
between the parties, and supersede all prior negotiations, written or oral, including any written offer or proposal describing and/or 
summarizing the terms of any proposed lease/financing. This Agreement cannot be modified except in writing signed by the party 

In~-
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against who enforcement is sought. Debtor represents to Creditor that it shall not allege in any court proceeding that the parties 
entered into an oral modification of this Agreement, and further agrees, that in any event, any such oral modification shall not be 
enforceable unless it is reduced to a writing signed by the party against whom enforcement is sought. Any waiver by Creditor must be 
in writing, and forbearance shall not constitute a waiver. If there is more than one Debtor named in this Agreement, the liability of each shall 
be joint and several. The titles to the paragraphs of this Agreement are solely for the convenience of the parties and are not an aid in the 
interpretation. Any provision declared invalid shall be deemed severable from the remaining provisions which shall remain in full force and 
effect. Time is of the essence of this Agreement. The obligations of Debtor shall survive the release of the security interest in the Collateral. 

28. DEBTOR'S WARRANTIES. DEBTOR CERTIFIES AND WARRANTS:(a) THE FINANCIAL AND OTHER INFORMATION 
WHICH DEBTOR HAS SUBMITTED, OR WILL SUBMIT, TO CREDITOR IN CONNECTION WITH TIDS AGREEMENT IS, OR 
SHALL BE AT TIME OF SUBMISSION, TRUE AND COMPLETE; (b) Tms AGREEMENT HAS BEEN DULY AUTHORIZED BY 
DEBTOR AND UPON EXECUTION BY DEBTOR SHALL CONSTITUTE THE LEGAL, VALID AND BINDING OBLIGATION, 
CONTRACT AND AGREEMENT OF DEBTOR ENFORCEABLE AGAINST DEBTOR IN ACCORDANCE WITH ITS TERMS; AND 
(c) EACH SHOWING PROVIDED BY DEBTOR IN CONNECTION HEREWITH MAY BE FULLY RELIED UPON BY CREDITOR 
NONWITHSTANDING ANY TECHNICAL DEFICIENCY IN ATTESTATION OR OTHERWISE. THE PERSON EXECUTING TmS 
AGREEMENT ON BEHALF OF DEBTOR WARRANTS THAT PERSON'S DUE AUTHORITY TO DO SO. DEBTOR FURTHER 
WARRANTS THAT EACH ITEM OF COLLATERAL SHALL AT THE TIME CREDITOR FUNDS THE TOTAL ADVANCE BE 
OWNED BY DEBTOR FREE AND CLEAR OF LIENS OR ENCUMBRANCES AND BE IN GOOD CONDffiON AND WORKING 
ORDER. 

29. GOVERNING LAW {EXCLUSIVE AND MANDATORY TO CALIFORNIA). Our relationship (including this Agreement and any 
claim, dispute or controversy (whether in contract, tort, or otherwise) at any time arising from or relating to this Agreement) will be exclusively 
governed by, and this Agreement will be exclusively construed in accordance with California law without regard to internal principles of 
conflict of laws. The legality, enforceability and interpretation of this Agreement and the amounts contracted for, charged and reserved under 
this Agreement will be exclusively governed by such laws. 

30. CONSENT TO EXCLUSIVE AND MANDATORY JlIJRISDICTION AND VENUE OF CALIFORNIA. Debtor submits to the 
jurisdiction of California and agrees that any action or proceeding to enforce this Agreement, or any action or proceeding arising out of or 
related to this Agreement will be exclusively commenced, initiated and litigated in the California State Courts of Orange County California 
and/or the United States District Court for the Central District of California, Santa Ana Division. Debtor understands and agrees that (i) 
Creditor is located in Costa Mesa, California, (ii) Creditor makes all credit decisions from Creditor's office in Costa Mesa, California, (iii) this 
Agreement is made and deemed to be performed in Costa Mesa, California (that is, no binding contract will be formed until Creditor receives 
and accepts Debtor's signed Agreement in Costa Mesa, California) and (iv) Debtor's payments are not accepted until received by Creditor in 
Costa Mesa, California. Creditor, at its sole discretion, may commence any action seeking judicial intervention to recover the Collateral in any 
State Court where the Collateral may be physically located. 

31. COUNTERPARTS AND FACSIMILE SIGNATURES. If this Agreement was sent electronically, Debtor hereby warrants that this 
Agreement has not been altered in any way. Any alteration or revision to any part of this Agreement or any attached documents will make all 
alterations or revisions non-binding and void. Only one counterpart of this Agreement and of each Schedule, Addenda, or Exhibit attached 
hereto shall bear our signature and shall be marked "Original". To the extent that any Equipment Financing Agreement, Schedule, Addenda 
or Exhibit hereto constitute chattel paper (as that term is defined by the Uniform Commercial Code), a security interest may only be created 
in this Agreement, Schedule, Addenda or Exhibit that bears our signed signature and is marked "Original!'. This Agreement and any documents 
pertaining to this Agreement may be executed in counterparts. Delivery of this Agreement bearing a facsimile signature, electronic signature, 
or other signature which is not in ink, shall have the same force and effect as if this document bore an original ink signature. The electronic 
transmission of this Agreement shall have the same force and effect as delivery of an original and shall be legally admissible under the best or 
original evidence rule. DEBTOR WARRANTS AND REPRESENTS THIS DOCUMENT IS A COMPLETE AND FULLY NEGOTIATED 
VERSION, IT CONTAINS NO BLANK SPACES AND REPRESENTS THE FINAL AND AGREED UPON TERMS PRIOR TO 
SIONA TURE EXECUTION. 

(CREDITOR) 

Ameris Bank d/b/a Balboa Capital 
575 Anton Blvd 
12th Floor 

Costa Mesa, CA 92~~ 

By: t.. ~ 
Vice President 

(DEBTOR) 

TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

6021 Connection Drive 4th Floor 
Irving, TX 75039 

• ~~---e_ 
Name: David Jeffrey Goodgame 

Title: Chief Operating Officer 

Date: l'2.. •'lu ·ZZ. HomePhone: '7- IL/ -(,,1"{ - l(fl-/7,, 
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Change Addendum 
Equipment Financing Agreement: _3_1_1_91_8_-_0_10 _____ _ 

Reference is made to the above-referenced Equipment Financing Agreement ("Equipment Financing") dated J 2/20/20?2 
by and between 
TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC D. as Debtor, and 
BALBOA CAPITAL CORPORATION, as Creditor. 

Notwithstanding the terms and conditions contained in the Equipment Financing and to the limited extent hereof, Creditor and 
Debtor agree as follows: 

The Quarterly Rent amount of" $89,742.53 "is hereby changed to" $63,213.80 " and Debtor agrees to make 
such payments as set forth in the Equipment Financing. 

The Security Deposit amount of " ___ $~8~9~27_4_2~.5~3 ___ " is hereby changed to "_~$6=3~,2=13~·=8~0 _____ " 

The Security Deposit is applied to "~S~e~c~u=ri=tv~D~e~p=o=si~t ___________________ " is hereby 
changed to " Last Quarterly Payment " 

The Total Amount Due of" $89,742.53 11 is hereby changed to 11 $63,213.80 II 

The Collateral cost amount of" $900,000.00 11 is hereby changed to " $648,923.30 ". 

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

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

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

Creditor: Debtor: 
BALBOA ION TRICO 

Date: 02../u/21Jz_3 Date: I - l-)" l-3 

EFA332 
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@)~#~81 
A DWISIOli OF AME:RlS DANK Change Addendum 

Lease Agreement: -=3-=1.=.cl9c..;1;;_;8;_-0;;_;1;;..;0;__ ____ _ 

Reference is made to the above-referenced Lease Agreement ("Lease") dated \ 2 - 'l. o - 'Z. "l. 
TRICOLOR AUTO GROUP, LLC OBA TRICOLOR AUTO, LLC 

as Lessee, and BALBOA CAPITAL CORPORATION, as Lessor. 

by and between 

Notwithstanding the tenns and conditions contained in the Lease and to the limited extent hereof, Lessor and Lessee agree as 
follows: 

Lessor and Lessee hereby agree that the equipment location address 
_6_0_21,--C_on_n_ec_ti_on_D_ri_vc-=e,_4_th----,-F_Io_o_r _lrvI_·n_e_T_X_75_0_3_9 ____________________ is hereby changed to 
3800 1-45, Wilmer, TX 75172 

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

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

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

Lessor: 

BALBOA CAPITAL:::!i:/iTION 

By: 8.11 
Vice President 

Date: oz..lz~hae3 r, 

Lessee: 
TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

-By:~ 
Name: David Jeffrey Goodgame 
Title: Chief Operating Officer 

Date: \ '2. J 2- o - z:z 

SL429 
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A BALBOA 
~CAPITAL 

A DIVISION OP AMERIS DANM 

CREDITOR: BALBOA CAPITAL CORPORATION Equipment Financing Agreement Number: 311918-010 

VEHICLE ADDENDUM- I-A 

ADDENDUM TO EQUIPMENT FINANCING AGREEMENT OF EQUIPMENT DA TED , -Z...f '2-o 11,o,Z:'Z .. 

THE TERM "VEHICLE" AS USED HEREIN SHALL BE DEEMED TO REFER 
TO AN ITEM OF EQUIPMENT AS DEFINED IN THE EQUIPMENT FINANCING AGREEMENT 

HEAVY VEHICLE USE TAX (Federal Highway Use Tax): Debtor will file all returns and pay all (Federal) Heavy Vehicle Use Tax, which may be 
assessed or due on each Vehicle and Debtor agrees to indemnify Creditor for such taxes. In the event of default any expenses incurred will be included as 
Equipment Financing Agreement damages and due from the Debtor. 

OBLIGATION TO PAY MISCELLANEOUS CHARGES: Debtor agrees to pay all storage charges, parking charges and fines. Debtor will pay any 
fees (including Vehicle registration and inspection fees) or taxes which may be imposed with respect to each Vehicle by any governmental authority. In 
the event of default any expenses incurred will be included as Equipment Financing Agreement damages and due from the Debtor. 

TITLING AND REGISTRATION: Debtor is the owner of the Equipment and Debtor guarantees that physical titling of the Equipment will be 
accomplished in a timely manner. Each Vehicle subject to this Equipment Financing Agreement shall bear license plates and the title thereto shall be 
registered in the name of Debtor. Annual registration and license fees shall be paid by Debtor. Debtor agrees to provide to Creditor the original title 
documentation or OMV receipt. This will be provided within 30 days of when Debtor receives it from the titling authority. If Debtor fails to do so, 
Debtor will be in default of this Agreement. Debtor further agrees to pay a month to month unobtained titling fee ifwe have not received the correct 
trilw,fe~le in our office and agree to indemnify Creditor from any damage or loss we incur from Debtor's failure. 

- -~ ]>~-=--(initial) Debtor, at Debtor's sole cost, will obtain and maintain all registrations, titling, plates, permits and licenses necessary for 
use oftlie Equipment in Debtor's business, and in conformance with the laws of the state within in the principal place of business of the Debtor is 
located or in the principal place where the Vehicle is garaged Debtor further grants Creditor limited power of attorney to sign off on any title 
documentation in case of any repossession or termination. Debtor also grants Creditor security interest in the equipment if this agreement is deemed 
a secured transaction and Debtor authorizes Creditor to record a UCC-1. 

•

l!l 
' "" 

liL • 

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

Minimum limits for each vehicle to be maintained by Debtor: 

Bodily injury liability per individual 
Bodily injury liability per accident 
Property damage liability 

OR Combined Single Limits 

$500,000.00 
$500,000.00 
$250,000.00 

$750,000.00 

Fire, Theft and Comprehensive Full Value 
Collision Value Deductible (deductible part to be paid by Debtor) 

Such continuous insurance coverage shall be provided for the period from delivery of the first item of equipment to Debtor to the date of termination of 
this Equipment Financing Agreement. Debtor shall provide Creditor copies of the insurance policies or other evidence of the maintenance of such 
insurance. Creditor must be named on the policy as "additional insured" and "loss payee". 

The following shall constitute an additional Event of Default under the Equipment Financing Agreement: "expiration or cancellation of any policy of 
insurance agreed to be paid for by Debtor, 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 Equipment Financing Agreement". 

EXCEPT IN THE EVENT OF DIRECT CONFLICT BETWEEN THIS ADDENDUM AND THE ABOVE REFERENCED EQUIPMENT 
FINANCING AGREEMENT, THE PROVISIONS OF THIS ADDENDUM SUPPLEMENT SAID EQUIPMENT FINANCING AGREEMENT 
AND SHALL NOT BE DEEMED TO MODIFY, REPLACE, OR CANCEL ANY PROVISION OF SAID EQUIPMENT FINANCING 
AGREEMENT, IN THE EVENT OF CONFLICT BETWEEN THIS ADDENDUM AND SAID EQUIPMENT FINANCING AGREEMENT, THE 
PROVISIONS OF THIS ADDENDUM SHALL CONTROL. 

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

Title: Vice President 

Date: 

DEBTOR: 
TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, -~ Name: David Jeffrey Goodgame 

Title: Chief Operating Officer 

Date: 

EFA255C 

--------------------------------------------
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A BALBOA 
~ C A P ·1 T A L 

A ~tON.OFAMERIS DANK 

EXHIBIT'A' 
EQUIPMENT DESCRIPTION 

The following invoice(s) are referenced, and hereby incorporated, for the purpose of describing the equipment subject to Equipment Financing Agreement C'Agreement'') 
Number 311918-010 . By signing below, I, the debtor, acknowledge that I choose to finance the equipment listed on the invoice(s) per the payment schedule 
and the terms and conditions set out in the agreement, which is the governing document to this equipment financing regardless of the price and terms (if any) indicated on 
the invoice(s). 

EQUIPMENT DESCRIPTION I INVOICE# I INVOICE I VENDOR NAME 
DATE 

See Invoices attached hereto as exhibit A I and incorporated herein bv this reference. 
2023 Trailer VIN:7HCGC4536PB040355 

2023 Trailer VIN:7HCGC4538PB040356 

2023 Trailer VIN:7HCGC453XPB040357 

2023 Trailer VIN:7HCGC453 IPB040358 

2023 Trailer VIN:7HCGC4533PB040359 

2022 Ram 5500 Truck VIN :3C7WRNFL ING335997 

2022 Ram 5500 Truck VIN:3C7WRNFLXNG402581 

2022 Ram 5500 Truck VIN:3C7WRNFL6NG409429 

2022 Ram 5500 Truck VIN:3C7WRNFLING402579 

2022 Ram 5500 Truck VIN:3C7WRNBL7NG33S041 

2022 Ram 5500 Truck VIN:3C7WRNFLSNG441465 

Equipment Financing Agreement Number_3_J_J9_1_s-0_10 _____ _ 

Deb~tor Nam ~RAUTOGROUP, LLC DBA TRICOLOR AUTO, LLC 

-By:_~....._~-------
Name: av· Jeffrey Goodgarne 
Title: Chief Operating Officer 

Date: 1-7.,r--Zl 

Pagelof_l_ 

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

EFA248B 

111!1 
' ~ 

l!I ' • 
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A BALBOA 
~CAPITAL 

A DfVlSION OF AMEAIS DANK 

GUARANTY OF EQUIPMENT FINANCE AGREEMENT 

Equipment Finance Agreement Number _3_1_1_9_18_-_0_1_0 ____ _ 

In consideration of the making of the above Equipment Finance Agreement by the Creditor, BALBOA CAPITAL CORPORATION, 
with the Debtor TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC (the 
"Company") at the request of the undersigned and in reliance on this guaranty, the undersigned (if more than one, then jointly and 
severally) as a direct and primary obligation, guarantees to the Creditor and any assignee of the Creditor (either of whom are 
hereinafter called "holder'') the prompt payment of all rent to be paid by the Debtor and the performance by the Debtor of all the 
terms, conditions, covenants and agreements of the Equipment Finance Agreement, irrespective of any invalidity or unenforceability 
thereof or the security thereof. The undersigned promises to pay all expenses, including attorney's fees incurred by or in enforcing all 
obligations of the Debtor under the Equipment Finance Agreement or incurred by the holder in connection with enforcing this 
guaranty. The undersigned waive notice of acceptance hereof, presentment, demand, protest, notice of protest or of any defaults and 
consents that the holder may, without affecting the obligation hereunder, grant the Debtor any extension of indulgence under the 
Equipment Finance Agreement, and may proceed directly against the undersigned without first proceeding against Debtor or 
liquidating or otherwise disposing of any security afforded holder under the Equipment Finance Agreement. Accounts settled or stated 
between holder and Debtor shall bind the undersigned. This guaranty shall be construed in accordance with the laws of the State of 
California and the undersigned consents to the jurisdiction of the courts situated in the County of Orange, State of California. The 
undersigned waive trial by jury. 

This guaranty shall bind the respective heirs, executors, administrators, successors, and assigns of the undersigned. 

WITNESS OUR HANDS AND SEAL THIS ON \ '2 - -z..o- 7..2. 

Company Guarantor Tricolor Holdings, LLC 

-~~~---'---""--=----
Name: David Jeffrey Goodgarne 

Title: Chief Operating Officer 
(Have signed by an Officer/ Member of the Company) 

Company Resolution 

I Jerome Andrew Kollar the duly elected and qualified ChiefFinancial Officer of 
Tricolor Holdings, LLC (the "Company"), hereby 
certify that Co-,pany' s exact legal name, state of incorporation/organization, location of its chief executivP. office and/or its place of 
residence, as applicable, have been correctly identified to Creditor, and that at a duly constituted meeting of the Board of 
Directors/Officers/Members!Partners of the Company, the Board resolved that , David Jeffrey Goodgarne in 
his/her capacity as Chief Operating Officer is authorized for, on behalf of and in the name of this Company, to 
negotiate, procure and execute such Equipment Finance Agreement and any other documents in connection with same, which in his/her 
opinion are necessary or advisable to effectuate the most favorable interests of the Company, and the execution of such documents by said 
officer shall be conclusive evidence of his/her approval thereof. 

Legal Name of Company Tricolor Holdings, LLC -----~------,,,------------------------------

Signature /,1/1 ~ 0 /~ 
Name: ~wKollar ~ 
Title: Chief Financial Officer 

Date: 1 Z. •• l 0 - Z z.. 

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

EFA315B 

--------------------------------------
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ACKNOWLEDGMENTANDAGREEMENT 

TRICOLOR AUTO GROUP, LLC ("Customer") is hereby given notice of the assignment of the Lease agreement# 
311918-010 dated as of 12/20/2022 (referred to as the "Agreement") between Customer and Balboa Capital Corporation 
("Assignor'') to AvTech Capital, LLC. ("Assignee). To induce Assignee to accept such Assignment, Customer 
acknowledges and agrees as follows: 

1. that Assignor assigned to Assignee the Agreement and all of Assignor's rights, title and/or interests in and to the 
personal property referred to or described in the Agreement (collectively, the "Equipment''). 

2. Customer will pay all remaining payments due and to become due under the Agreement directly to Assignee without 
offset or reduction, to the following address, or to such other address as Assignee may designate in writing from time to 
time: AvTech Capital, LLC. at its office at 6995 Union Park Center, Suite 400, Cottonwood Heights, Utah 84047. 

3. Customer acknowledges that 11..scheduled quarterly payments of $63,213.80 remain to be paid by Customer during the 
non-cancellable term of the Agreement, and that the next scheduled payment is due on 0512.CbhPU and the final scheduled 
payment is due on U f &&(z,o'U'.' 

4. Customer has received no notice and is not aware of any other sale, transfer, assignment, hypothecation, pledge, claim, 
security interest or encumbrance with respect to the Agreement, the payments due thereunder, or the Equipment other than to 
or in favor of Assignee. 

5. Customer will keep the Equipment free and clear of all liens and encumbrances except the lien created by the Agreement. 

6. Assignee has not made any express or implied warranties or representations as to any matter whatsoever, with regard to 
the Agreement or equipment, including, without limitation, regarding the condition of the Equipment, its marketability, or 
its fitness for any particular purpose, and Assignee does not assume any obligations of Assignor. 

7. Customer executed one (1) original of the Agreement which it delivered to Assignor and Customer currently has no original 
in its possession. 

IN WTINESS THEREOF, Customer has caused this agreement to be executed by its duly authorized officer as of this 26th 

day of January 2023. 

Customer: TRICOLOR AUTO GROUP, LLC 

By:~ 

Its: David Jeffrey Goodgame/Chief Operating Officer 

\labc.inlemal\tiles\balboa\business center\business cen!Cr fimding~·ebekah nobleu\bicolor auto group, lie. 311918-010 (avleeh)\noa,doc 
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SALE AND ASSIGNMENT AGREEMENT 

This SALE AND ASSIGNMENT AGREEMENT (this "Agreement') dated February 28, 2023, is entered 
into by and between Balboa Capital Corporation, a California Corporation with its principal place of business at 
575 Anton Blvd., 12th Floor, Costa Mesa, CA 92626 ("Seller"), and Avtech Capital, LLC, a Utah limited liability 
company with its principal place of business at 6995 Union Park Center, Strite 400, Cottonwood Heights, Utah 
84047 ("Buyd'). 

A. Seller is the current Lessor under Lease or Equipment Schedule No. 311918-010, dated 
12/20/2022 (the "Schedule"), entered into with TRICOLOR AUTO GROUP LLC ("Lessee'), and all addenda, 
attachments, schedules, exhibits and riders as they relate to the Schedule, being hereinafter collectively referred to as 
the "Lease"; provided, however, that the tenn "Lease" shall not include other Lease or Equipment Schedules. 

B. Seller desires to sell to Buyer and Buyer desires to purchase from Seller all of Seller's right, title 
and interest in and to the Lease and the Leased Property (defined below) subject thereto. 

NOW IBEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree as follows: 

SECTION 1: SALE AND ASSIGNMENT 

1.1 Sale of Leased Property. Effective as of the date hereof, Seller hereby sells, assigns and transfers 
to Buyer and Buyer hereby purchases from Seller all right, title and interest in and to, free and clear of all liens, 
charges, encumbrances and other agreements other than the Lease and any applicable software license, all goods, 
equipment, general intangibles, personal and other property, however described, which is the subject of the Lease, 
together with all accessories, attachments and appurtenances appertaining or attached thereto, and all substitutions, 
renewals and replacements of and improvements to any and all of the foregoing, together with all proceeds, 
including without limitation insurance proceeds and proceeds of proceeds, issues, income and profits therefrom to 
the extent, and further including without limitation all warranty and other rights Seller may have with respect to the 
foregoing against the manufacturers or suppliers and against Sellers and assignors from whom Seller may have 
acquired such property, each case, covered by the Lease (other than Excepted Amounts (as defined below)) 
(collectively, the "Leased Property"). 

1.2 Assignment of the Lease. Effective as of the date hereof, Seller hereby assigns to Buyer all right, 
title and interest of Seller, as Lessor, in, under and to, free and clear of all liens, charges, encumbrances and other 
agreements other than the Lease and any applicable software license, the Lease and all rents and other sums due and 
to become due thereunder, including without lintitation late fees, charges, and other amounts, and any and all 
extensions or renewals thereof, the right to exercise the Lessor's rights and remedies thereunder, and all proceeds of 
any and all of the foregoing, including without limitation all Assigned Lease Payments (defined below), (other than 
Excepted Amounts) (collectively, the "Lease Payments"). "Excepted Amounts" shall mean all rental payments due 
Seller prior to the first rental payment assigned to Buyer hereunder, all sales/use, personal property or similar taxes 
payable by Lessee, all related ta'< indemnity payments made or to be made by Lessee pursuant to the Lease, and all 
documentation, service, inspection and other fees and expenses payable to Lessor by Lessee pursuant to the Lease. 

1.3 Consideration. 

(a) In consideration of the sale of the "Leased Property and assignment of the Lease as 
provided herein, Buyer shall pay to Seller the purchase price of $590,029.02 (the "Purchase Price"), and Buyer shall 
be assigned the "Assigned Lease Payments" described as follows: 

Lease Payment amount ( exclusive of sales/use tax): 
Billing Frequency: 
Initial Lease tenn in months: 
Lease Commencement Date: 
Number of Lease Payments assigned to Buyer: 
Date first payment due to Buyer: 
Date last payment due Buyer: 

$63,213.80 
Quarterly 

12 
02/28/2023 

11 
05/28/2023 
11/28/2025 

(b) The Purchase Price shall be paid on February 28, 2023 (the "Closing Date"). Upon 
Buyer's payment of the Purchase Price, all right, title and interest in the Leased Property and the Lease, as set forth 
herein, shall automatically transfer to Buyer without further action by the parties hereto. 
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(c) Upon Buyer's receipt of the Assigned Lease Payments, together with any other amounts 
due to Buyer under this this Agreement, including without limitation in this Section 1.3, all of Buyer's right, title 
and interest in the Leased Property and Lease and related documents, including without limitation any financing 
statement, mortgage, deed of trust or other security instrument assigned to Buyer hereunder, shall automatically 
transfer back and be assigned to Seller for no additional consideration and without the need for further action by the 
parties hereto, free and clear of all liens, claims and encumbrances caused or permitted by or through Buyer. To the 
extent necessary to evidence the reassignment of Buyer's interest to Seller as set forth herein, as mutually 
detennined by the parties hereto, the parties may, but shall not be obligated to, execute a bill of sale, assignment or 
other instrument to evidence such reassignment; provided, however, that notwithstanding the foregoing, the 
reassignment of Buyer's right, title and interest in the Leased Property and Lease to Seller shall nonetheless 
automatically transfer and be effective as set forth in this Agreement. 

SECTION 2: REPRESENTATIONS, COVENANTS AND WARRANTIES 

Seller hereby represents, covenants, warrants and agrees as follows: 

2.1 Authorization. Seller (a) is duly organized, validly existing and in good standing under the laws of 
the state of its organization and is and will continue to be duly qualified to do business in all states in which such 
qualification is necessary, except where the failure to so qualify would not have a material adverse effect on the 
ability of Seller to perform its obligations under the Lease and/or this Agreement or othetwise impair Buyer's rights 
or remedies, (b) has the authority and power to execute, deliver and perform this Agreement and the Lease; such 
execution will not result in a violation or breach of the provisions of any agreement or other instrument to which 
Seller is a party or of any judgment, order, law or regulation applicable to Seller, and (c) may lawfully sale, transfer 
and assign the Lease and Leased Property to Buyer. 

2.2 Due Execution. This Agreement and the Lease have been duly executed and delivered by Seller 
and constitute the legal, valid and binding obligations of Seller, enforceable against Seller in accordance with the 
terms hereofand thereof, subject only to bankruptcy, insolvency or similar laws affecting creditors' rights generally; 
Seller is not in default under the Lease; the Lease and related documents have been originated in accordance with 
applicable law and all required disclosures have been made, and no consent of any other party is required, including 
without limitation any governmental agency or regulatory authority. 

2.3 Warranty of Title. Seller (a) is the sole legal owner of the Lease and has no participants or co-
owners therein, (b) has not assigned the Lease and/or any of its rights thereunder or in the Leased Property, or 
granted any security interest in the Leased Property, to anyone other than Buyer, and (c) Seller has either (i) good 
and marketable title to the Leased Property, free and clear of all security interests, liens, claims, attachments, 
disputes, set-offs, counterclaims, and other encumbrances and rights ( other than those of the Lessee and, in the case 
of software, has such rights under the applicable software license(s) as were assigned to Seller by Lessee, to the 
extent assignable) or (ii), with respect to any Lease that is deemed a lease intended as security, loan, installment or 

• conditional sales contract, Seller has a perfected first priority security interest in the Leased Property (and in the case 
of software, has such rights under the applicable software license(s) as were assigned to Seller by Lessee and the 
applicable software supplier, to the extent assignable) covered by such Lease securing the Lessee's obligations 
under such Lease. Seller will defend the Leased Property against all claims and demands of all persons ( other than 
Buyer, or Lessee to the extent consistent with the Lease) claiming the Leased Property or any interest therein. Buyer 
does not authorize and Seller will not transfer, assign, sell, encumber or otherwise dispose of the Leased Property 
without prior written consent of Buyer. 

2.4 Original Lease. The original Schedule, related documents and a· certified copy of the original 
Master Lease and related master documents, each as now in effect, have been or contemporaneously herewith are 
being delivered by Seller to Buyer; there is and shall be only one counterpart of the Lease. Lessor will not execute 
any copies of any Lease other than a copy for delivery to the Lessee named in such Lease. In the case of a master 
lease, the original of a Lease shall mean the original of the equipment schedule involved plus a certified copy of the 
related master lease. With respect to a Lease left in the possession of Lessor, Lessor will deliver to Buyer upon 
request proof satisfactory to Buyer of the existence of any such Lease and will pennit Buyer to stamp any such 
Lease or Leases with a legend reflecting Buyer's interest therein. 

2.5 Totality of Documents. The Lease and Lease Documents constitute the exclusive statement of the 
agreement between Seller and Lessee and between Seller and any other party or parties with respect to the subject 
matter of the Lease and Leased Property. "Lease Documents" means with respect to a Lease the written documents 
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provided to Buyer evidencing Seller's agreement with the Lessee constituting sucli Lease furnished to Buyer at the 
time such Lease is assigned to Buyer hereunder. 

2.6 Compliance with Laws. The Lease complies with all applicable laws and regulations, and Seller 
has made all disclosures to the Lessee required by law prior to the execution of the Lease. 

2.7 Lease Enforceable. The Lease Documents and any guaranty (a) represents an existing, legally 
valid and enforceable obligation of the Lessee and any guarantor, respectively, in accordance with their terms, (b) all 
signatures, names, addresses, amounts and other facts contained in the Lease Documents and any guaranty are 
genuine, complete and correct, (c) are not subject to any defense, claim, counterclaim or setoff, and there is no 
default by Lessee or any guarantor, ( d) the Lease constitutes a valid reservation of title to or a perfected first priority 
security interest in the Leased Property effective against all persons, and any filing, recordation or any other action 
or procedure permitted or required by law to perfect such security interest has been accomplished, (e) Lessee's 
obligation to pay rent under the Lease is absolute and unconditional and not subject to any abatement, recoupment, 
defense, claim, counterclaim, reduction, set-off, or any other adjustment of any kind for any reason whatsoever, and 
(f) no facts exist which would impair the value or validity of the Lease, any guaranty, and related documents, any 
rights created thereby, the Leased Property or this Agreement. 

2.8 No Lease Default. As of the date hereof, (a) no payment due under the Lease was more than 10 
days past due, (b) no nonpayment default was in existence thereunder, (c) no event has occurred and is continuing 
which with the lapse of time or giving of notice would constitute a default, and ( d) Seller has no know ledge that the 
Lessee is asserting or has any basis to assert any defense, setoff, or counterclaim to its obligations under the Lease. 
Seller has not granted any extensions or waivers under the Lease. 

2.9 Delivery and Acceptance. All of the Leased Property has been delivered and unconditionally 
accepted by the Lessee and the Lessee has acknowledged and certified in writing such receipt and acceptance of the 
Leased Property. 

2.10 Lessee Consent. No consent of the Lessee is required for Lessor to grant a security interest in the 
Lease and Leased Property to Buyer hereunder, or, if required, it has been obtained. 

2.11 Motor Vehicles; Aircraft. EachitemofLeasedProperty constituting amotorvehicle or other titled 
vehicle shall be registered, and a certificate of title shall be applied for within ten (10) days of the date hereof and • 
issued thereafter showing Buyer as a the sole owner and/or secured party, as applicable, under the laws of each state 
requiring such registration. Each item of Leased Property constituting an aircraft or registrable aircraft part or 
component shall be registered with the F.A.A. as required 

2.12 No Removal. Seller will not permit any Lessee to remove any nonmotor vehicle Leased Property 
from the location of such Leased Property specified in the Lease, except for temporary periods not exceeding 30 
days and as specified in the Lease, without prior notice to Buyer of the new location or locations. Lessor will not 
change the state of registration of Leased Property constituting a motor vehicle without prior notice to Buyer of the 
new state. 

2.13 UCC Filings. Seller has filed or will file a UCC financing statement or statements with respect to 
the Lease and Leased Property, naming the Lessee as debtor, and will assign such financing statement to Buyer. 

2.14. Authorization to File UCC Financing Statements: Recordatioii and Filing. Seller hereby authorizes 
Buyer, its successors and assigns to file, at Buyer's expense, with the appropriate filing offices any financing 
statements and financing statement amendments listing Seller as debtor and relating solely to the Lease and Leased 
Property described herein from time to time substantially in the form attached hereto as Exhibit A. This 
authorization shall be deemed to be in accordance with all the requirements of the UCC and no further authorization 
or act shall be deemed required to authorize Buyer to file such financing statements or financing statement 
amendments. Seller shall execute, if required, and Buyer shall prepare and file, if not already filed, such financing 
statements or other documents and such continuation statements with respect to financing statements previously 
filed relating to the Lease, Leased Property and this Agreement as may be required from time to time by Buyer. 

2.15 Power of Attorney in Respect to the Lease. Seller does hereby irrevocably constitute and appoint 
Buyer its true and lawful attorney with full power of substitution, for it and in its name, place and stead, solely with 
respect to the Lease and Leased Property, to ask, demand, collect, receive, receipt for, sue for, compound and give 
acquittance for any and all rents, income and other sums which are assigned to Buyer in this Agreement with full 
power to settle, adjust or compromise any claim thereunder as fully as Seller could itself do, and to endorse the 
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name of Seller on all commercial paper given in payment or in part payment thereof, and in its discretion to file any 
claim or take any other action or proceedings, either in its own name or in the name of Seller, or otherwise, which 
Buyer may deem necessary or appropriate to collect any and all sums which may be or become due or payable under 
the Lease, or which may be necessazy or appropriate to protect and preserve the right, title and interest of Buyer in 
and to the Lease and Leased Property. 

2.16 Notice of Default. Seller further covenants and agrees that it shall give Buyer prompt written 
notice, but in no event later than 15 days, of any payment default and 30 days of any other event or condition 
constituting a default under the Lease of which Seller has actual notice. 

2.17 Retention of Title. Seller shall not encumber, sell, allow Lessee to sublease the Leased Property 
(except as expressly provided in the Lease), assign or otherwise dispose of any interest in the Lease or Leased 
Property. 

2.18 Taxes. Seller will pay, or use its best efforts to cause Lessee to pay, all personal property, sales, 
use, and other ta'Xes levied or assessed against the Leased Property and in connection with the Lease prior to the date 
on which penalties attach thereto. 

2.19 Disclaimer of Ta'X Benefits. Seller acknowledges and agrees that Buyer has made absolutely no 
representations or warranties as to the availability of tax benefits, including but not limited to the investment tax 
credit and depreciation deductions. 

2.20 Insurance. Seller has procured and will maintain, or has caused to be procured and maintained by 
Lessee, insurance issued by responsible insurance companies insuring the Leased Property against damage and loss 
by theft, fire, collision (in the case of motor vehicles), and such other risks as are usually carried by owners of 
similar properties or as may be requested by Buyer, in such amounts and payable in such manner as Buyer shall 
request. Seller hereby assigns to Buyer any and all moneys due or to become due under, and all other rights of Seller 
with respect to, any and all such policies of insurance covering the Leased Property. Seller shall on or about the time 
of assignment of the Lease hereunder, direct Seller's (or Lessee's, as applicable) insurer to name Buyer as the sole 
loss payee and additional insured with respect to the Leased Property and will furnish evidence of such insurance to 
Buyer upon request. 

2.21 Assurances. Seller will execute, from time to time, such financing statements, assignments, and 
other documents and arrange for notations on motor vehicle certificates of title, as Buyer may reasonably deem 
appropriate in order to perfect its interest in the Lease and Leased Property (including any Leased Property or other 
collateral acquired by Lessee after the related Lease has been assigned to Buyer hereunder); will disclose upon 
request by Buyer the name of the record owner and the legal description of any real property to which any Leased 
Property may be deemed fixtures; and will notify Buyer promptly upon acquiring any additional Leased Property or 
other collateral for a Lease previously assigned to Buyer hereunder. 

2.22 Inspection Rights. Seller will permit Buyer to examine Seller's books and records with respect to 
the Lease and Leased Property and make extracts therefrom and copies thereof at any time and from time to time, 
and Seller will furnish such information and reports to Buyer regarding the Lease and Leased Property as Buyer may 
from time to time request. Seller will also permit Buyer to inspect tl1e Leased Property at any time and from time to 
time as Buyer may reasonably request subject to the tenns of the Lease. 

2.23 Duties: Records. Seller shall perform all of its duties and obligations under the Lease, and keep 
accurate books, records and accounts with respect to the Lease. 

2.24 Financial Statements. 

(a) The audited consolidated financial statement as of the end of the most recent fiscal year 
of Seller, a copy of which has been furnished to Buyer, has been prepared in conformity with generally accepted 
accounting principles applied on a basis consistent with that of the preceding fiscal year and presents fairly the 
financial condition of Seller and its consolidated subsidiaries at such date, and the results of their operations for the 
year then ended, and since such date there has been no material adverse change in their financial condition 

(b) Seller will furnish to Buyer: (i) within one hundred eighty (180) days after the end of 
each fiscal year, or upon Buyer's request, Seller's annual audited consolidated financial statement, certified by an 
independent certified public accountant; (ii) promptly, such other information regarding the operations, business and 
financial condition of Seller which is made available to the public and/or listed with the Securities and Exchange 
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Commission pursuant to the Securities Act of 1933 and/or the Securities Exchange Act of 1934 as amended, and (iii) 
with reasonable promptness, such other infonnation regarding Seller's operations, business and financial affairs as 
Buyer may reasonably request. 

2.25 Lease Liability. This Agreement shall not relieve Seller from or cause Buyer to be liable for the 
obligations of Seller under the Lease. Seller also shall use its best efforts to cause the Lessee to perform Lessee's 
obligations under the Lease. 

2.26 Risk of Loss. Risk of loss of, damage to or destruction of the Leased Property shall be borne by 
Seller ( except as such risks are to be borne by the Lessee under the Lease, unless the occurrence of such risk would 
entitle the Lessee to an abatement of rental payments due under the Lease as a result thereof), and Seller shall insure 
the Leased Property against such risks to be borne by it in each case in an amount not less than the outstanding 
balance due from and after the date on which such risk might occur. All policies for such insurance shall contain loss 
payable clauses in favor of Seller and Buyer as their respective interest may appear. Seller hereby assigns and sets 
over unto Buyer all monies which may become payable on account of any amounts so due to the extent said monies 
are not used to repair or replace said Leased Property; provided that, if the Lease is terminated in whole or in part as 
a result of said loss, damage or destruction, Buyer then shall receive all of the insurance proceeds applicable thereto 
to the full extent of said termination. 

SECTION 3: APPLICATION OF MONIES RECEIVED 

3.1 Awlication of Rents and Other Payments by Lessee. Except as set forth in the Servicing 
Addendmn, Seller agrees to instruct the Lessee to make all payments due under the Lease ( excluding Excepted 
Amounts) directly to Buyer or in accordance with Buyer's instructions until such time as Seller's obligations 
hereunder have been discharged and Buyer shall have received all Assigned Lease Payments, together with any 
other amounts due to Buyer under this this Agreement, including without limitation in Section 1. 3. Seller agrees that 
should it receive any payments or any proceeds for or with respect to the Lease and/or Leased Property (other than 
Excepted Amounts), such payments shall be held in trust for the benefit of Buyer and it will promptly forward such 
payments to Buyer or in accordance with Buyer's instructions. The rents and other sums received by Buyer pursuant 
to this Agreement shall, so long as no event of default referred to in Section 4 hereof has occurred and is continuing, 
be paid and applied as follows: • 

(a) Rents. The amounts from time to time received by Buyer which constitute payment of 
rent under the Lease shall be applied first, to the payment of the Assigned Lease Paynients then due and payable; 
second, any balance on such payment of rentals shall be applied to each successive payment due under this 
Agreement. 

(b) Casualty Occurrence Payments. Any amounts received by Buyer which constitute 
settlement by the Lessee of a Casualty or payment by the Lessee pursuant to the Lease, shall be paid and applied to 
prepay the Assigned Lease Payments, together with any other amounts due to Buyer under this this Agreement, 
including without limitation iri Section 1.3. 

3 .2 Application of Payments in Event of Default. Notwithstanding anything else contained in this 
Section, if any event of default referred to in Section 4 hereof has occurred and is continuing, all amounts received 
by Buyer (other than Excepted Amounts) under this Agreement shall be applied in the manner provided for in 
Section 4 with respect to proceeds and avails of the Leased Property. 

SECTION 4:DEFAULTS AND OTHER PROVISIONS 

4.1 Event of Default Defined. The term "Event of Default' shall mean (a) any one or more breaches 
and/or failures by Seller in the due observance or performance of any representation, covenant, warranty, condition 
or agreement required under this Agreement (without regard to Seller's or Buyer's reliance thereon) following 
written notice to Seller with thirty days to cure such breach or failure; (b) any one or more breaches and/or failures 
by Seller in the due observance or performance of any representation, covenant, warranty, condition or agreement 
required to be observed or performed by Seller pursuant to the terms of the Lease (without regard to Seller's or 
Buyer's reliance thereon) and the continuance thereof following written notice to Seller with thirty days to cure such 
failure; or (c) an Event of Default as such term is defined in the Lease. 

4.2 Remedies Upon Event of Default. Upon the occurrence and during the continuance of an Event of 
Default, Buyer shall be entitled to take all actions permitted to a Buyer under the Uniform Commercial Code and 
any other applicable law, including but not limited to selling the Lease and its right in the Leased Property at private 
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or public sale, in bulk or in parcels, with or without notice, and without having the Leased Property present at such 
sale. In addition to, and without in any way limiting the foregoing: 

(a) Upon the occurrence and during the continuance of an Event of Default under Section 
4.l(c), Seller shall cooperate with Buyer in all commercially reasonable ways to enable Buyer to collect the rent or 
other amounts due under the Lease, take possession of the Leased Property, or otherwise obtain any remedy 
available under the Lease or protect Buyer's investment and interest. 

(b) Upon the occurrence and during the continuance of an Event of Default under Section 
4.l(a) or 4.l(b), Seller shall, within thirty (30) days after Buyer's written demand to Seller, immediately prepay to 
Buyer the full amount of the then outstanding and unpaid Assigned Lease Payments, together with any other 
amounts due to Buyer under this this Agreement, including without limitation in Section 1.3 (the "Pay-Off 
Amounf'). Upon receipt of the Pay-Off Amount, Buyer agrees to release its interest in the Lease and Leased 
Property. Seller's obligations under this paragraph shall be absolute and unconditional, and Buyer shall not be 
required to first seek or exhaust any other remedies against any Lessee or any Leased Property. Should Seller refuse 
to pay the Pay-Off Amount to Buyer within said thirty (30) day period, then Seller shall also be obligated to pay 
Buyer all costs, expenses, and reasonable attorney's fees incurred by Buyer in connection with the enforcement and 
collection of said Pay-Off Amount: All amounts received by Buyer in connection with the exercise of any remedies 
under the Lease shall be applied first to Buyer's costs and expenses, including reasonably attorney's fees and legal 
costs, and then to the Pay-Off Amount. 

(c) In the event the Lease is prepaid for any reason whatsoever, including without limitation, 
a casualty loss to the Leased Property, a default by Lessee under the terms of the Lease, or pursuant to the express 
terms of the Lease, and the amount due from Lessee pursuant to the terms of the Lease is not sufficient to pay 
Buyer's Pay-Off Amount, Seller shall upon demand pay to Buyer an amount equal to the difference between the 
Pay-Off Balance and the amount due pursuant to the terms of the Lease. 

4.3 Sale of Leased Property. Any sale by Buyer whether under any power of sale hereby given or by 
virtue of judicial proceedings, applicable law, or otherwise, shall operate to divest all right, title, interest, claim and 
demand whatsoever, either at law or in equity, of Seller in and to the property sold and shall be a perpetual bar, both 
at law and in equity, against Seller, its successors and assigns and any and all persons claiming the property sold or 
any part thereof under, by or through Seller, its successors or assigns (subject, however, to the then existing rights, if 
any of the Lessee under the Lease and to the rights and interest of Seller, its successors and assigns, in the proceeds 
of such sale which are in excess of the amount required to satisfy the Assigned Lease Payments, together with any 
other amqunts due to Buyer under this this Agreement, including without limitation in Section 1.3, and the 
provisions of Section 4.4(a) and 4.4(b) hereof). 

4.4 Application of Sale Proceeds and Other Recoveries. The proceeds of any sale of the Lease or 
Leased Property or any part thereof, and the proceeds and the avails of any remedy here1mder shall be paid and 
applied as follows: 

(a) To the payment of cost and expenses, including reasonable attorney's fees and costs, of 
foreclosure, suit, or enforcement of Buyer's rights or remedies, whether a judicial proceeding has been initiated or 
not, if any, and of such sale, and the reasonable compensation of the agents, attorneys and the counsel of Buyer and 
of all proper expenses, liabilities and advances incurred or made hereunder by Buyer, its successor or assigns, and of 
all ta'{es, assessments or liens (if any) superior to the lien or interest of Buyer, except any ta'{es, assessments or other 
superior lien subject to which said sale may have been made; 

(b) To the payment to Buyer, its successor or assigns to the amount then owing on the 
Assigned Lease Payments, together with any other amounts due to Buyer under this this Agreement, including 
without limitation in Section 1.3 and other sums, and in case any such proceeds shall be insufficient to pay the 
Assigned Lease Payments, together with any other amounts due to Buyer under this this Agreement, including 
without limitation in Section 1.3, then to the payment of such amounts then owing as Buyer, its successor or assigns 
shall elect; and 

( c) To the payment to Seller of all sums remaining, if any. 

4.5 No Waiver: Remedies Cumulative. No delay or omission of Buyer, its successors or assigns, to 
exercise any right or power arising from any default on the part of Seller shall exhaust or impair any such right or 
power or prevent its exercise during the continuance of such default. No waiver by Buyer, its successors or assigns 
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, 

of any such default, whether such waiver be full or partial, shall extend to or be taken to affect any subsequent 
default or to impair the rights resulting therefrom, except as may be otherwise provided herein. 

SECTION 5: MISCELLANEOUS 

5 .1 Successors and Assigns. Whenever any of the parties hereto is referred to, such reference shall be 
deemed to include the successors and assigns of such party; and all covenants, premises and agreements in this 
Agreement contained by or on behalf of Seller or by or on behalf of Buyer shall bind and inure to the benefit of the 
respective successors and assigns of such parties whether so expressed or not. 

5.2 Communications. All communications and notices provided for herein shall be in writing and shall 
be deemed to have been given on the fourth business day after the same have been deposited in the United States 
mail, registered or certified, postage prepaid, addressed as follows: 

Ifto Buyer: Avtech Capital, LLC 

If to Seller: 

6995 Union Park Center, Suite 400 
Cottonwood Heights, Utah 84047 
Attn: Documentation Manager 

Balboa Capital Comoration 
575 Anton Blvd., 12th Floor 
Costa Mesa. CA 92626 
Attn: Customer Service 

or as to any of the foregoing parties at such other address as such party may designate by notice duly given in 
accordance with this Section to other parties. • 

5.3 Governing Law: Jurisdiction: Venue. This Agreement has been delivered in the State of Utah and 
shall in all respects be governed by and constmed in accordance with the laws of the State of Utah, regardless of 
conflicts of law principles. All matters or disputes in any way relating to or arising out of this Agreement and/or the 
relationship of the parties hereto shall be heard exclusively in the state and federal courts in Salt Lake County, Utah, 
and Seller hereby unconditionally and irrevocably submits to the exclusive and mandatory jurisdiction and venue of 
such courts, waives any objection to such exclusive and mandatory jurisdiction, venue or convenience of forum, and 
covenants to not initiate any action or proceeding in any other jurisdiction or venue. 

5.4 Further Assurances. The parties agree to execute and deliver such additional documents and to 
take such other and further action as may be required to fully cany out the transactions contemplated herein. Seller 
shall perform all obligations of the Lessor under the Lease however arising, as if this Agreement had not been made. 

5 .5 Modification. This Agreement may not be modified except by a written agreement signed by both 
parties. 

5.6 Juzy Trial Waiver. THE PARTIES TO THIS AGREEMENT HEREBY UNCONDffiONALLY 
WAIVE THEIR RESPECTIVE RIGHTS TO A ruRY TRIAL OR ANY CLAIJ\.1 OR CAUSE OF ACTION 
BASED UPON OR ARISING OUT OF, DIRECTLY OR INDIREC1L Y, THIS AGREEMENT AND ANY OF 
THE RELATED DOCUMENTS, AND DEALINGS BETWEEN THEM RELATING TO THE SUBJECT 
MATIER OF THIS.1RANSACTION OR ANY RELATED TRANSACTIONS, AND/OR 1HE RELATIONSHIP 
THAT IS BEING ESTABLISHED BETWEEN THEM. The scope of this waiver is intended to be all encompassing 
of any and all disputes that may be filed in any court (including, without limitation, contract claims, tort claims, 
breach of duty claims, and all other common law and statutory claims). THIS WAIVER IS IRREVOCABLE 
MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THE WAIVER 
SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR 
MODIFICATIONS TO THIS AGREEMENT, ANY RELATED DOCUMENTS, OR TO ANY OTHER 
DOCUMENTS OR AGREEMENT RELATING TO THIS TRANSACTION OR ANY RELATED 
TRANSACTION. In the event of litigation, this Agreement may be filed as a written consent to a trial by the court. 

IN WITNESS WHEREOF, The parties hereto, intending to be legally bound hereby have caused this Sale 
and Assignment Agreement to be executed to be effective as of the day and year first above written. 
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SELLER BUYER 

Balboa Capital Corporatiof 

~~e: ~~~""u---

Title: Vice President 
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DATE 

11/03/2022 
VEHICLE IDENTIFICATION NO. 

3C7WRNFL 1 NG402579 
DODY TYPE 

CREW CAB CHASSIS 
H.P. (S.AE.) - G.V.W.R. 

46.0 2 TON 19500# 

I ' 

VE,\R 

2022 

/ flO. CYLS. 

6 

INVOICE NO. 

NDP056337470 
MAKE 

RAM 
SHIPPING W.EIGHT 

8293 
SERIES OR MODEL 

5500 4X4 DP0L94 

I 
I, the undersigned authorized r,eprei:entative,of the company, firm or corporation named below,,-hereby cer­
llly Iha! the new vehicle described above Is lhe property of the said company, Hrm or corporation and Is 
transferred on the above dale and under the Invoice Number Indicated to the following distributor or dealer. 
NAME OF DlSTRlllUTOR, DEALER. ETC. 

DEALER NUMBER 60590/60590 

AUTONATION CHRYSLER DODGE JEEP 
RAM SPRING 
21.1)27NORTH FWY# IH-45 
SPRING TX 77-388 

II ls further certifled that this was the firs! transfer of such new vehicle In ordinary trade and commerce. , 

. 
! 
\ 
> 

1 
I 
I 
I 
l 

.. ,,,. I -~~ia 
AUTONATION CHRYSLER DODGE JEEP ----FcA-t:1Si:LC ------------1 !;l ~ • 

MAIL TO: 

RAM SPRING B :J 
21027 NORTH FWY# IH-451 /J /).-.- I i:i 
SPRING TX 77388 BY: (ki• .cf- (~_I;/.., i g 

(SIGNATURE OF AUTHORIZ:iaPRESENTATlVE) ~ 
3 0 3 7 8 5 0 2 --1 

------,.1, Ar1-1~~1Wtillti:s-MICRIGAN ~ 
"CERTIFIED FOR SALE IN ALL 50 STATES" 
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l DATE 

11/02/2022 

VEHICLE IOENTIFICATION ND. 

3C7WRNFLXNG402581 
BODY TYPE 

CREW CAB CHASSIS 

/·\ I• J 

YEAR 

2022 

I 

INVOICE NO. 

NDP056337472 
f.lAKE 

RAM 
SHIPPING WEIGHT 

H.P. IS.A.El 

46.0 
O.V.W.R. NO. CYLS. 

8293 
SERIES OR MODEL 

2 TON 1950011 6 

111~1 l~I ili~ill llH 1~111~1 Ii 111m1; I~ ~1~·1m ~111 mi 111111111 m1 

5500 4X4 DP0L94 i 
l 
1 

:\ -;- -; ' • : 
I, \ho undersigned authorized rep'resentativo· cir the company, firm or corporation named below, hereby cer- 1 
lily that the ne1v vehicle described above Is lhe property of the said company. firm or corporation and is , 
lransferr~d on the above dale and under \he Invoice Number Indicated to the following distributor or dealer. , 

NAME OF DISTRlBUTOR, DEALER, ETC 

DEALER NUMBER 60590/60590 

AUTONATION CHRYSLER DOD~E JEEP 
RAM SPRING 
21027 NORTH FWY# IH-45 
SPRING TX TT388 

I 
~ 

II Is further certified !hat this was the first transfer of such new vehicle In ordinary trade and commerce.: 

I 
MAIL TO: I 

30373367 

' t 
FeA·tJstte---- -i-- ij 

BV: _____ a-r.A_v_!P'?-·{)_1!_~_7.l4-._.A_1:1f._,..,. __ I_ 
(SIGNATURE OF AUTHORIZED Ra>RESENTATIVE) (AGEr 

.A;Y~-. 

AUTONATION CHRYSLERI DODGE JEE~;•~_, --­
RAM SPRING 
21027 NORTH FWY# IH-45 
SPRING TX TT388 

,l 

Case 25-33487-mvl7    Doc 957-1    Filed 03/20/26    Entered 03/20/26 19:42:08    Desc
Exhibit 1    Page 35 of 73



l•t.111<:,(~',I H1•H. --- -·----------
'~""' :, • ·--·•··--. ···-· ----. t····, ,t1 ... f1,oJ!(,'11, 1t,4,,.-.,...-.. J'~l~-,111 ... Cl):fl.nt\Jlf••-ll,"-~J ... __________ --- -·- --- ·- ---- --·---~---J"• lcit•h, 

~} f I JI.I fifi '"~f"ii, :°J'~i':i-• __ 
1
r(~i,'.~w"°r;,~",J ___ f\Y. --·- ·-- __ - .;. ________ ---- -

•~1.,r or 
(~111...:'~<\t!t jh'~I-. _ -·· • 

f•:•14) •t....4 ,,i,,,m u:,.;,1 ,,-;tr, 1,;iy• 111,11 'llu •.!.-!1llhHtl1 "lOt 

brfh n,.:., !••w1 tJ>(t t {l•r ,! ~..ra_..«1 ... ~i """' 1""-~n lb,...., 

t.....,,..,,,. •···• .... ___ ,tlll·, ct... ------Xt .. _ 

~tt'tU'i'°,. _ .., -·-----------------~ -·-•----·----------------- ·-
1 {n•,•, 1., ti'\/! I~ ,,l "'• \,.,~('lo/.<"' U__.l 11., t•\...~.,,t,p, 115.>•U'") t!lt. • '.l• 1 

• ·' • ,k.·J,i:.f'tll',-. 
~ /,41!111_ _ ·-- ••• :~=~---;;.-----:'"-~-"._· ____ •: ..... _____ ..,_' 

'· •V' • , ~ •' ••, - ,11·~ /" , • 1,• • 1f1 •I' I ,t 

!;~11,-,,,·~•4'--:,~=•·-----------
ct,,,:..'l'd 'J· :, .. ',;,,!___ 

!l;;'J, NV I t,,;I J .J ....... !\li.l t:lr!~ _q~,u.~t•f~!!J 'T-:t . 
. l><>k(~l/lls-~IJ.--~---~11_ 

r, lrf'iJ': td',Ur.r·.•A1.N 1 "6;i Y ~ nt 

·----------- ------------
~•••l•:~----
' Q••Ui t-J P• l.o(:111 ,.J ftl/ ~l>'.-...it-,,'n)v !Ml Iha t"''l:,1,..-it.;1 f'«'"<J ,t. ____________ . , .. _ ... ----·•------•>• l,.r,tto·i 

j OF~l~H ---··r.···-·--•--·-~-- ~·~--------- 01'----- --------------·- -(: ., .... JJ/_ ,;.. .l .. ~~ ·••>at,l r,r t.i •It" i .. ,,,1,1 I(\.,,.. ... " 

; 
•,,'11.-, \,"---· ----------------·-~ 

f¼,iio 1.t...~ ,,-,.)f•l 1,,1·-,, ,Hfh t..l'r .. J?.ti r~ t~.r.•~T"ofr-t, ._t 

f1:.1tr1 "''" lllJll n:r111 ( .. ,rm.I •;,u:;-,..:1:.-t m•J ~-.<111 um.. 

:~ 11
1

, 1,l . ~·--·----· ______ _ 
9, ',~!--;,-}-;: 'c'; [l( "I r·~r l "' [t!.C~Jtf,j .tj r11j 1.1 .. ;, r.,;1"51-' ,,."',.-·-~-.. r~'l1.3r-J l\itki: 

~:~:;;:, •~,:,:-::;'~,;-:'r"f~~~~~ ol',,m,,t'.-,! trid.r.!l"Qd n C(( O:!'r:!.lr11 1111•Pl lflo t,,,:._Je1 ,:i 1>4'!"..t>f&l1b f •"-' ~ ,, if1;1•'«1 I. ll,fVI .. ,e: rJ f..1111' \U!N..._~ ftl,,l)' 

I ('Jf-<t, t.• ff• to:.U tJt r,,, -~~ Dut ~ ,,0:,,,.:.a,, fn$.U(IIJ (5 N'v., ra:A,;4\1 ,rdr.J(_v L'f ?!Ill wh;l~ 1.11~41 ~ c,.t :hft ~'),o·n; ~1~~- 11 Ln,-,(1'-nl, ~t., 
f~.,f.:::-f) ·-· - ·• -· - -· _____ __J,,:, T,;1,-::J~ n Tt~ r,l(o_"!l.r;a 1.t.Jc..,,J i, ... Ctt•.f'¢,l hi ,u m.t,J~n...::,1I t,;-,.,11 (1 r,..,. , .... t,..,,1,1•,., ,, •.• i .... J lol n.;I Ch\! .... J",J """""'"'"' 

,,f.:r•.s.:v:•~u .... ~,en,;., •• ~ ·------------ WARMUO 000'-,fCTEn OtSC'1Ef1MtCY 

,.qr ..... ,,." •··nu,, Gn"..«1,1. ________ r.\,.l~r'• r,o .--- ;~·~,1~·1:=:-.•~;;-:~~-;-tt»J;:;l;~;;,~ ~i:::~: ~l,. ~· •• • - --
11 .tl'h ,.r.i '•\IIJ' .,r,J to,t- l •:.,e,u,, I 111111 jl.ltj ~ ",r, t,' ,., ... , 

1 tt I t;Arl•• ,.f ••\,.~lt:::1!,,vtj•j 

,>:,•-: , •--.•1 --;,t}l.,f~.t..-:..1tii•J--- ---------·-- ·-· 

' "I}-•,,,. .... ,.1 :• >'•' at..t,t11 -------------~,---- L<-.'°"'' vi:-•• ~- _ 

-~ .•. ,. , .. ,. ,,< - -A VTECIA~VA"•,·,1.ar::ll1!.'~'• Ii''.'~~--·· .. '·Cc!.: _-_-------l 

t~" ~= .. ·•"····r~c;-j5"-(J•'1·l·~-'.y.l!}~•·C'Enf.l'tz_. ,-SLJ17cr. 4 .O_{)_ --·· 
·l"'""'" ,., " 1 Cd'fiw, ·woe>i>-Hs,st,,~~ -·t:Ff-9"1·0q7.:..·-···- ~-----··--·-
t--1.! LIIIJ-.1'tur&__ I 

Case 25-33487-mvl7    Doc 957-1    Filed 03/20/26    Entered 03/20/26 19:42:08    Desc
Exhibit 1    Page 36 of 73



DATE 

10/27/2022 
VEHICLE IDENTIFICATION llO. 

3C7WRNFL6NG409429 
BODY1YPE 

CREW CAB CHASSIS 
H.P. 1S.A.E,) 

46.0 
G.V.\V.R. 

2TON 19500# 

YEAR 

2022 

NO,CYLS, 

6 

INVOICE NO. 

NDP056658772 
MAKE 

RAM 
SHIPPING WEICHT 

8293 
SERIES OR MODEL 

5500 4X4 DP0L94 

1, the undersigned aothoriied fepresentalive'of ihe company, firm or corporation named below, hereby cer• 
t1fy that tho new vohtcle described above Is the property cl Iha said company, fim, or corporation and Is 
transferred on the above date and under lhe Invoice Number Indicated lo the following distributor or dealer. 
NAME OF OISffllBUTOR. DEALER, &"TC. 

DEALER NUMBER 60590/60590 

AUTONATION CHRYSLER DODGE JEEP 
RAM SPRING 
21027 NORTH FWY #t IH-45 
SPAIN~ TX 77388 

I 

It Is further certified that thts·was the first transfer of such new vehicle in ordinary trade and commerce. , 
; 

MAIL TO: i 
AUTONATION CHRYSLER DODGE JEEP -----i=eA-1:JS·l:LC!-------------·-~ 
RAM SPRING 
21027 NORTH .FWY# IH-45 
SPRING TX 77388 

30346464 

BY: _____ a::.,.{A_,,,_:,~_(J_1-_~--r.-_lv._~-~-~~'(..,,----"-
•s•GNATURE OF AUTHORIZED~RESENTATIVE) \ (AGENT~ 

------~f*-!ffi~ll:t:S-MleHfeAN---f 
i 

' 
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tJAVl. Of' 
1•1:f'f.HA.)tJ\\'.;1, 

1 f .. /!.J1 ,-. t'~ ~1,1 -/ m. Pci1ffl.nit.}:,n th'tf lh,:1 O►A.ClltJ f.,..,..;rj'uJ n . ____ 1h t ,mlft\. 
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0BhJ10.r,22. \ •• 

~Q1,.E'.JOooiRCATION NO .. 
3CfflRNBL7-NG335041 
BODY TYPE 

REG CAB CHASSIS 

13.V,W.f, .. 
2TON 19500# 

VE/Ill 
2022 

NO.CVLS. 
6 

INVOfCENO. 

NDPQ54951238 

MAKE 
RAM 

SHIPPING WEiGHT 

7739 
SERIES OR MODEL 

5500 4X4 DP0L64 

! 
(, 

1 
j 
I 
l 
', 

I101~1•1,tmMm,11111 , -- ; 
1.:the undersigned. authotlzed ·representative: ol the c:ompany1 firm or aorporatlon namt!d below, t,erebY'C:9,1'• i 
tify tnal llie new·IJehicfe described above is the property or the said company. firm or coipora!lon and is 
transrerma on· Iha above qate and uriaer the Invoice Nurjlber lndlcated to the following al~tril:i~or or deaJ~r. K • 
NAME.OF DISTf'\IBUTOR. OrAJ.ER, ETC. 

DEALER NUMBE~ 60590/60590 

A\JTO~ATIQN CHRYSLER DOOSE JEEP 
RAM SP81"LG. , . "~ .. 
2jQ27NOR11 H FWY #.IH-45 
S~RfNG TX 77388' 

! 

* It is further eerti(ied that this was the first-transfer of suet, new ·vehicle in otdinacy trade·and comm13rce. l 

- t 
l\lJT,ONATION CHRYSLER DODGE JEEP ___ _.F,CAl.1$.LLC ~ 
RAM SP~ING • /: 

~i~~ORTHWh\fJ-45 BV: _____ ·..,..b....,.: • .,-,",~'-·~·:,ti.,,_:i_•-....,·~,...,,.-~_;_:_.·_· _· -....,.....,.....,.::-,-·. 

(!!lfGNA'll'.!RE ~F ~9?RES!:N1'1'Tl!/EJ (AG~7) 

_______ c,.Al'-':JR!':':l!,fi<>,RN~H:!!'IL.,.·L.,.S>--JM~ 
CITY 'JlTAl'e" " ; 

30156837 
# 
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~!U<t)'.!J -·-- ----·-----------
t'-"••"1~V..-

i 
~.,t111~1"_.._, ----- •• -..... ... -- -----·•--.--•· 

t,;¥:t, ,; ~-·•·--- ---------- - - - -~ 
( f'"',., , ,,r-"'•.1r. ,-'!rw.;. .~?~ ¥';> 

. 
I 

r.tJ ~ Nl..-H#"w.1/)f.A, lh eaffJ ktj (J.}';J',~ nt1ipr~ a,. r.n~~~::n ~1h ilf', fl'!l~l" ~ ft.;w1~;'%,il,"'l f..;.~;; t~ lb!~~ ;:,,r,rft\& 1) t::i;t:l ~r.ctt! nun 
r..4 '-' ..-.rc"""c-.- • 

"""""~"" -~~cl····-----~- 2'0 _ 
___________ !~'hl:iin 
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DATE 

11/14/2022 

VEHICLE IDENTIFICATION NO. 

3C7WRNFL5NG441465 
BODY TYPE 

C EW CAB CHASSIS 

G.V.W.R. H.P. (S.A.E.) 

46.0 2 TON 19500# 

YEAR 

2022 

I 

I 
I 

. I 

i 
I 

! 

NO. CYLS. 

6 
i I 

I 
I 

I Ill II IIII IIIIII II~ llll l~lllll lllll llll llllll Ill lllllll llll llll lllll llll lllll llllllllll llll llll 

I 

i 

INVOICE NO. 

NDP054926111 
MAl<E 

RAM 
SHIPPING WEIGHT 

8293 
SERIES OR MODEL 

5500 4X4 DP0L94 

' I 

• I, th undersigned authorized repres·entatlve of the bompany, hr orcorporation named below, ~ereb cer--­
tify t at the new vehicle described above is the property of the said company, firm or corporation nd is 
trans erred on the above date and under the Invoice' Number indi ated to tile following distributor ;or d aler. 

I ' 
NAME OF DISTRIBUTOR, DEALER, ETC. 

DE LEA NUMBER 45810/45810 
! 

Pe asus Chrysler Dodge Jeep Ram 

! 
30S145 I l i EN IS TX 75119 ! 

i 
', i It is f rther certified that this was the first transfer f such new 

MAIL TO: 

TX 75119 

! 
I 

i 
--·--·· ··--FGA 

i 
! 

I 

/ 

eh<le" mdloa,y trade end ,l. ~ '"'· . 

/) l, ,...--:"",__ , 
S-L:~--------~---------i--· .... ··---

... ,, .>'· (.· .. t,, ·, 
r• ,.~•..--·!•1 ...... ). ,~·-- ,. f..J-:::-'-.('~( ... f 

BY: ----,----;-I-;--•"---,-,·',..·-----....,..·-+---
(SIGNATURE OF UTHORIZED REPRESENTATIVE) '1 I I 

---;
1
'---~

1 

-t--.'\tl.,~f±S-M,GHIGrN 

(AGENT) 
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Application for Texas Title and/or Reaistration 

8. Texas license Plate No. 19, Odometer Reading (no tenths) 10, This Is the Actual Mll~age unless the mileage Is: 11. Empty Weight 112, Carryi.n~ Ca1mlty (if any) 

□ Not Actual -□ ExceedsMechanJ_cal limits D Exempt 10,060 15,930 
13. ApplicantType 

D Individual 

14. Applicant• Photo ID Number or FEIN/EIN 

!81 Business □ Government □ Trust 0 Non-Profit 

15, ID Type O U.S. Driver License/ID Card (issued by: __________ ) 0 NATO ID O U.S. Dept. of State ID 

D Passport (issued by: ·) D U.S. Military ID D U.S. Dept. of Homeland Security ID 

D U.S. Citizenship & Immigration Services/DOJ ID D Other MIiitary Status of Forces Photo ID 
16. Applicant First Name (or Entity Name) Middle Name Last Name Suffbc (if any) 

TRICOLOR AUTO GROUP, LLC 
17. Additional Applicant First Name (if applicable) Middle Name Last Name Suffix (If any) 

18. Applicant Malling Address City State Zip 19, Applicant County of Residence 

6021 CONNECTION DR, 4TH FLOOR, IRVING, TX 75039 
20. Previous owner Nam!? ·(or Entity Name) 

TEXAS ,PRIDE TRAILERS, LLC 
City 

MADISONVILLE 
State 

TX r
21. DealerGDN'(lfappllcable) 22. Unit No. (Jfappncable) 

P160574X -
23. Renewal Recipient First N.ime (or Entity Name) (If different) Middle Name Last-Name Suffix (if any) 

24. Renewal Notice 11,1aillng Address (If different) City State Zip 

25. Applicant Phone Number (optlonal)l 26. Email (qptlonal) 

1

27. Registration Renewa_l eRemlnd!;!r 28. Communication Impediment? 

0 Yes (Provide Email In 1126) D Yes (Attach Form VTR-216) 

29. Vehfcfe Location Address (If different) City State Zip 

30. Multiple (Ac!ditional) Liens 131. Electronic TIiie Request 13~.-Certifled/entfe Llenholder ID Number (If any) 133, First lien Date (If any) 

0 Yes (Attach Form VTR-2671 0 Yes (Cannot checl( 1#30)j 

34, First Lienholde·r Name (if any) Mi!lllng Address City state Zip 

Avtech Capital LLC. 6995 Union_Patk Center, s·uite 400 Cottonwood Heights, UT 84047 
35. Check only if applicable: 1MOTOR VEHICLE TAX STATEMENT 
□ I hofd Motor Vehicle Retailer (Rental) Permit.No. _ arid will satisfy.the minimum taK llabillty (V.A. T;S., Tax Code §152,046(c]) 
□• I am a dealer or lessor and·aualifv.to take the Fair Market Value Deduction.lV.A.T .S,, Tax Code, §152,002[c)I. GDN or Lessor Number 

' 36, Trade-In {If a_riy) Year Make Vehlcle Identification Number 

□ Yes (Complete) 1
37. Addltlcinal Trade-ln(s) 

D Yes 

38. Check only If a1>pllcable: SALES AND USE.TAX COMPUTATION 
0 (a) Sales Price($ _____ rebate has been deducted) $ ·29;49:5.00 D $90 New Resident TaK-(Prevlous State) ___________ _ 

(b) Less Trade-in Amount, described !n Box 36 above $ I i □ $5 Even Trade Tax 
(c) For Dealers/Lessors/Rental ONLY-Fair Mark!!t Value □ $10 Gift Tax -Attach Comptroller Form 14-317 

Deduction, described In Box 36 above S 1.__ ___ __,I □ $65 Rebuilt salvage Fee 
(d) Taxable Amount (lterri a minus Item b or Item c) $ □ 2.5% Emissions Fee (Diesel Vehicles 1996 and Older> 14,000 lbs.) ____ _ 
(e) 6.25% Tax on Taxable Amount (Multiply Item d by .0625) $ □ 1 % ~missions Fee (DiesefVehlcles 1997 and Newer> 14,000 lbs.) -----
(f) Late Tax Payment Penalty □ 5% or D 10% $ □ Exemption claimed under the Motor Vehicle Sales and Use Tax Law because/ 
(g) Tax Paid to _________ (.STATE) $ 
(h) AMQUNT OF TAX AND PENAL'TY DUE ----- · IM $28 or $33 Appllcatlon Fee for Texas Title 

(Item e plus Item f minus ltem.g) S (Contact your county tax assessor-collector for the correct fee,) 

CERTIFICATION-State fa\l! makes falsifying Information a third degree felony 
I.hereby certl ~tatements In this document are true'and correct to the best of my knowledge and belief, and I am ellglble for tltle and/or registration (as applicable). 
□ (Check; nh if a plicable) I certify I am applying for a corrected title and the original Texas Certificate of Title Is lost or destroyed. 

~~ h TEXAS PRIDE T~AILERS, LLC 
Signature(:- o\SeTler(~or(s), or Trader(s) Printed Name(s) (Same as Si~nature(s)) 

TRICOLOR AUTO GROUP, LLC 
Date 

Signature of Applicant/Owner Printed Name (Same as Signature) Date 

5ignature(s) of Additional Appllcant(s)/Owner(s) Printed Name(s) (Same as Slgnature(s)) .Date 

Form 139-U Rev 02/22 Form available onllne at www.TxDMV.gov Page 1 of 2 
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Application for Texas Title and/or Registration 

13. Applicant Type 

□ lndMdual 

14. Applicant Photo ID Number or FEIN/EIN 

fgl Business D Government □ Trust D Non-Profit 

15. ID Type □ U.S. Driver License/ID Card (issued by: __________ ) □ NATO ID □ U.S. Dept. of State ID 

D Passport (issued by: ) D U.S. Military ID D U.S. Dept. of Homeland Security ID 

D U.S. Citizenship & Immigration Services/DOJ ID D Other MIiitary Status of Forces Photo ID 

16. Applicant First Name (or Entity Name) Middle Name Last Name Suffix (if any) 

TRICOLOR AUTO GROUP, LLC 
17. Additional Appllc<1nt F1rst Name (if applicable) Middle Name Last Name Suffix (if any) 

18. Applicant Ma111ng.Address City State Zip 19. Applicant ,county of Resldelice 

6021 CONNECTION DR, 4TH FLOOR, IRVING, TX 75Q39 
20. Previous Owner Name (or Entity Name) 

TEXAS PRIDE TRAILERS, LLC 
City 

MADISONVILLE 
State \21. Dealer GON (If applicable) 22. Unit No. (if applicable) 

TX Pl60574X 
23. Renewal Recipient First Name (or l:ntlty Name) (if different! Middle Name Last Name Suffix (lfany) 

24.Renewal Notice Malling Address (If different) City State Zip 

2S, Applicant Phone Number (optlona_l),26; Emall (optional) ·121:Reglsfratfon R~newal eReininili;!r 28. Communication Impediment? 

j D Yes.(Provide Email In #26) D Yes (Attach Form VTR-216) 

29. Vehicle Locati<JJ} Address (If different) City State Zip 

30. Multiple (Additional) Liens ·131, Electronic T. ltle Request 132. Certiffed/eTitle Llenliolder ID Number (if any) '133. Flrst.Llen·oat~ (if any) : 

' D ,Yes (Attach Form·VT.R-267) D Yes {Cannot ch~ck-#30)j _ . I 
34. First Lienhold~r Name (Jfany) Malling Address City State Zip 

Avtech Capital LLC, 6995 Union Park Center. Suite 400 Cottonwood Heiehts, UT 84047 
3S, Check only If applicable: MOTOR VEHICLE TAX STATEMENT 
□ I hold Mi;itor Vehicle Ret~Jler (Rental),Permlt No. ---~---'----------•and will s_atlsfy the mlnlmum,tax llablllty (V.A,T.S., Tax Code §152.046[c]) 
□ I-am a dealer or lessor and qualifv to take the Fair Market Value Deduction (V.A.T .s,,:Tax.Code, §152.00i(cll,.GON or.Lessor Number 

36. Trade-In (If any) ,Year Make Vehicle Identification Number 

D Yes (Compiete) 

38. Check only If applicable:-· SALES AND USE TAK COMPUTATION 
1

37. Addltlon,d Trade-In(~) 

□ Yes 

. □ (a) Sales Price($ _____ rebate.has been deducted) $ 29,495.00 0, $90 New Resident Tax - (Pr!,!v1ous Stat!!) 
(b) Less Trade-in Amount, described in Box 36 above $ I_ l □ $5 Even Trade Tax ------------
(c) For Dealers/Lessors/Rental QNLV- Fair Market Value □ $10 Gift Tax -Attach Comptroller Form 14-317 

Deduction, described In Box 36 above S 1,__ ___ ~l '□ $65 Rebuilt S<1.lvage Fee 
(d) TaJ<able Amount (Item a minus Item b or ltein t) $- □ 2.5% Emissions Fee (Diesel Vehicles 1996 and Older> 14,000 lbs.) ____ _ 
(e) 6.25% Tax on Taxable Amount (Multiply Item d by ,0625) $ □ 1 % Emissions Fee (Diesel Vehicles 1997 and Newer> 14,000 lbs.) ____ _ 
(f) Late Tax Payment Penalty □ 5% or □ 10% $ □ Exemption claimed,under the Motor Vehicle Sales and Use TaK Law because: 
(g) Tax Paid to ________ (STATE) $ ____ _ 
(h) AMOU.NT OF TA)( ANO PENALTY DUE 18( $28 or $33 Application Fee ror Texas Title. 

_ (Item e plus Item f ml.nus ltein g) S (Contact your county taK assessor-collector for the correct fee.) 

CERTIFICATION -State law makes falslfylng Information a third-degree felony 
I hereby_ certlf ar7t~ ments in this document are true and correct to the best of mv knowle.dge and be!Jef, and I am eligible for title and/or registration (as appllcable); 
D (Check onl~ f pplf ble) I certify I am applying for a corrected title and the original Texas Certificate of Title is lost or destroyed. 

•J ,k TEXAS PRIDE TRAILERS, LLC 
Signature(s1 ci ~ \ll!'r1s111('°r(s), orTrader(s) Printed Name(s) (Same asSlgnature(s)) 

lJ TRICOLOR AUTO GROUP, .LLC 
Date 

Signature of Applicant/Owner Printed Name (Same as-Signature)· Date 

SigJ}ature(s) of Additional Applicant(s)/Owner(s) P~lnted Name(s),(Same as Signature(s)) Date 
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Application for Texas Title and/or Reaistration 

8. Texas Ucense Plate No. 19, Odqmeter Rea_ding. (no t~_nt~s) 10, This Is ~he Actual Mileage.unless ~he ml_l~age Is: 11. Empty Weigh~ Iµ; 9Jrryl,n_!l 9,Pa_clty !If aily) 

□ No.tActual □ Exceeds Mechanical Limits D Exempt 10,060 15,930 

13. Applicant Type 

□ Individual 
14. Applicant Photo ID Number or FEIN/EIN 

18! Business 0 Government □ Trust 0 Non-Profit 

15. ID Type O U.S. Driver License/ID Card (issued by: __________ ) □- NATO ID 0 U.S. Dept. of State ID 

□ Passport (issued by: ) D U.S. Military·ID 0 U.S. Dept. of Homeland Security ID 

0 U.S. Citizenship-& Immigration Services/DOJ ID D Other Military Status of Forces Photo ID 
16. Appllcant first Name (or Entity Name) Middle Name last Name Suffix (If any) 

TRICOLOR AUTO GROUP, LLC 

17. Additional Applicant First Name {if applicable) Middle Name last Name Suffix (if any) 

18, Applicant Mailing Address City State Zip 19. Applli:arit County of Residence 

6021 CONNECTION DR, 4TH FLOOR, IRVING, TX 75()3~ 
20, Previous Owner Name [or Entity Name) 

TEXAS PRIDE. TRAILERS, LLC 

qy . State 121. Dealer GDN (if applicable) 22, Unit No. (If applicable) 

• M_ADISONVltLE TX P160574X 
23. Renewal Recipient First Name (or Entity Name) (If different) Middle Name LasfName Suffix (If any) 

24. Renewal Notice Mailing Address (If different) City State 

25, Applicant Phone Number {optlonalf 6. Eniall (optiol}al) ·121. Registr.itfon ReriewafeReniin~_er 28. tommunicatfon Impediment? 

ID Yes (Provide Emall in #26) D Yes (Attach Form VTR-216) 

29. Vehicle Location Address (If different) City State Zip 

30. Multiple {Adilltfonal) liens 131. Electronic Title Request ,132, Certified/eTitie lien holder ID Number (If any) ,~3. First ~len Date (If any) 
D Yes !Attach Form VTR-~67) D Yes {Cannot check/130) 

- . . . 
34. First Llenholder Name (If any), ·Malling Ad.dress City State Zip 

Avtech Cao ital LLC, 6995 Union Park Cetiter. Suite 400 Cottonwood· Hehzhts. UT 84047 
35. Clieck·only If applfcable; MOTOR VEHlaETAX STATEMENT 

D I hol,d Motor Vehtd~ Reta JI er (Rental) Permit No. • .. and will satisfy the minimum tal( fiabllfty (V.A. T.S., Tax Code §152.046{cl) 
D I am a dealer or lessor and qualffv,to take tlie Fair Market Value Deduction ·(V.A:T.S., Tax Code, §152.002[cJ), GDN.ot Lessor Number, 

36. Trade-Iii (if any) Vear Make Vehicle ldentfficatlon Number 
□ Yes (Complete) 

1

37, Additional Trade-In'(~) 

□ Yes 
38. Chec.k only if applicable: • SALES AND USE TAX COMPUTATION 
D (a) ~ales Price($ __ =-__ r.ebate has been deducted) $ 29A5l5.00 □ $90 New Resident tax- (PreVious State) ... · __________ _ 

(b) less Trade-in Amou·nt, described In Box 36 above $·/ I □ $5 Even Trade Tax 

(c) For Dealers/Lessors/Rental ONLY -,Fair Market Value □ $10 Gi~ Tax -Attach Comptroller Form 14-317 
Deduction, described in'Box 36 above S I I □ $65 Rebuilt S~lvage Fee 

(d) Taxable Amount (Item a mlnu~ Item b or Item c) $ □ 2.5% Emissions Fee (Dfesel Vehicles 1996 and Older> 14,000 lbs.) ____ _ 
(e) 6.25% Tax, on Taxable Amc:>unt (Multiply item d by .062S) $ □ 1 % Emissions Fee (DleselVehlcles 1997 and Newer> 14,000 lbs.) 

-----(f) Late Tax Payment Penalty □ 5% or D 10% $ D Exemption claimed under the Motor Vehicle Sales arid UseTa_x Law because: 
(g) Tai< Paid to (STATE) $ ____ _ 

(h) AMOUNTQFTAX AND PENALTY DUE 18: $28 or $33 Application Fee for Texas Title 

(Item e plus Item f minus Item g) $ ·(contact your county tax·assessor-collector for the correct fee.) 

CERTIFICATION - State law makes falsifying Information ii third degree felony • 
I hereby certify lerments in this document are true and correct to the b_est of my knowledge and belief, and I am eligible for title and/or registration (as applicable). 
D (Check only i ppllc ble) I· certify I am applying for a corrected tltle and the original Texas Certificate of Title ls lost or destroyed. 

'- " ~ TEXAS PRIDE TRAILERS, L~C . 
Slgnature(s).fif lrl,r(s'J, ~r(s), or Trader(s) Printed Name(s) (Same as Signat'ure(s)) "'o-ate ____ _ 

TRICOLOR AUTO G~OUP, LLC 
Signature of-Applicant/Owner 

Printed Name (Same as Signature) Date 

Slgnature(s) of Additional Appllcant{s)/Owner(s) 

Form 130-U Rev02/22 
Printed Name(s) (Sanie as Slgriature(s))_ Date 
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8. Texas U~ense Plate No. 19. Odgmeter Reading (no tenths) ~O. This I~ the Actu,al Mileage unless. the mileage Is: ~!-E.mpW Weight 112• carrying Capacl~y (If any) 

D Not Actual □ Exceeds Mechanical Limits D Exempt 10,060 15,930 
13

- A II t T 14. Applicant Photo ID Number or FEIN/EIN 
. pp ~an ype . . 

D Individual jg! Business D Government D Trust D Non-Profit 

15. ID Type O U.S. Driver license/ID Card (issued ~y: ) 0 NATO ID O U.S. Dept. of State ID 
□ Passport (issued by: ________________ ) D U.S. Military ID D U.~. Dept. of Homeland Security ID 

D U.S. Citizenship & Immigration Services/DOJ ID D Other Military Status of Forces Photo ID 
16. Applicant First Name (or Entity Nanie) Middle Name Last Name Suffix (If any) 

TRICOLOR AUTO GROUP, LLC 
17. Additional Applicant First Name (if applicable) Middle Name Last Name Suffix (If any) 

18, Applicant Mailing Addres~ City State Zip 19. Applicant County of Residence 

6021 CONNECTION DR, 4TH FLOOR, IRVING, TX 75039 
20. Previous Owner Name (or Entity Name) Clty State 121. Dea_ler GDN (If applicable) 22. Unit No. (If applicable) 

TEXAS PRIDE TRAILERS, LLC MADISONVILLE TX IP160574X 
23. Renewal Recipient First Name (orEntlty Name)'(lfdifferent) Middle-Name -Last Name Suffix (if any) 

24. Renewal' Notice Malling Address (If different) City State Zip 

25. Applicant Phone Number (optlo11al)l:Z6. Email.(optional) 

l

i7. Registration Renewal eRemlrider 28. Communicatlon.lmpedlme·nt? 

D Yes (Provide Email In #26) D Yes (Attach Form VTR-216) 

29; Vehlcle Location Address (If different). City State Zip 

30. Multlple.(Addltional) liens -131. ,El~ctrorilc TJtle Requesf 132, Certlfled/entle llenholder ID Number (If any)· 133. First Lien Date (If any) 

0 Yes (Attach_ Form VTR•2~7), D Yes (Canno~ check #30)1 

34. First Llenholder Naf!'le (If any) Malling Address City State Zip 

Avtech Capital LLC. 6995 Union.Park Center. Suite 400 Cottonwood Heie:hts. UT.84047 
35. Che~k only if applicable: MOTOR VEHICU: TAX STATEMENT 

D J h~ld Motor v,hicleJleJaller (Rental) Permit No, _ a11~ wllf'satisfy the minimum taK liablllty (YA.T.S., Tax Code ~;s2.046{cJ) 
D I am a dealer or lessor and qualify to take the Fair Market.Value _Deduction (VAT.S., Tax-Code, §152.0D2fcll. GDN or lessor-Number, • -- • 

36. Trade-In (if any) Year Make Vehicle.ldentiflcatron Number 

D Yes (Compl,ete) 

38. Check orilY if applicable: SALES ~ND USE TAl{COMPUT~TION' --
1

37, Additional Jrade.,ln(s) 

□ Yes 

□ (a) SafesPrlce($_~ ___ rebate,hasbeendeducted) $ 29,495.00, □ $90NewResident.Tax-.(Pre11lou:SState) ___________ _ 
(b) lessTrade,in Amount, described fn Box36a'bove $1 .\ □ $5 Even Trade Tax 
(cl For Dealers/les_sors/Rental ONLY - Fair Market v,llue □ ·$10 Gift Tax-Attach ComptroJler Form 14-3i7 

Deduction, described in Bo>r36 above $ 1'--___ _,1 □ $65 Rebuilt Salvage Fee 
(di Taxable Amount.(l(em a minus Item b or Item c) $ Cl 2.5% Emissions Fee (Diesel Veliicles 1996 and Older> 14,000 lbs,) ____ _ 
(el 6.25% Tax on Taxable Amount (Multiply ltem d by ,0625) $ □ 1 ~ Emissions Fee (Diesel Vehicles 1997 and Newer> 14,000 lbs.) ____ _ 

(fl LateTa~P~ymentPenaJty D 5%or D 10% $, □ ExemptfonclalmedundertheMotorVehlcleSalesandUs,taxLawbecause: 
(g) Tax Paid to _________ (STATE) $, ____ _ 
(h) AMOUNT OFTAX AND PENALTY DUE IM $28.,or$33 ·Appllcatfon fee forTexas Title 

_ (Item e plus Item f minus' Item -g) $ (Contact your county tax assessor-collector for.the correct fee.) 

CERTIFICATION -state law makes faislfyfng lnformatiori a third degree felony 
I hereby certjfy a I sEtents in this document are true and correct to the best of my knowledge and belief, ana I am eligible for title and/or regi~ratlon (as applicable). 
□ (Check only if p'1 lica le) I certify I am applying for a corrected title and the original Texas:Certiflcate ofTltle Is lost or destroyed. 

\J ' .,._ ~ . TEXAS .PRIDE TRAILERS, LLC 
Signature(s) 6f S ijl\!fsl, Do s), cir Trader(s) Printed Name(s) (Same as Slgnature{s)) Date 

TRIC.QLOR Al:JTO GROUP, LLC 
Signature of-Applicant/Owner Printed Name (Same as Signature) Oai:e 

Slgnature(s) of Additional Applicant(s)/Owner(s) Printed Name(s)·(Same as Slgnature(s)) Date 
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J k 14 B d S I S Model 16 MaJorColor 17.-MlnorColor 

• ~/1~rcGC4536PB040355 2023 .1TXPR CA~~:~LER • BLACK_ . . 
8:Tex.a,s uc~ns!! ,Pi.ate Np. 19. Odomete_r Rea~lng.(no tenths), 10. this Is thuAcJual Mileage llnle_ss t~e mllea~e Is: . 11, Empty w11rght 112'. CarrylnB, capacity(!~ any) 

□ Not Actual D Exceeds Mechanical Limits D Exempt 10,060 15,930 

13. AppllcantType _ 
14. Applicant Photo ID Number or FEIN/EIN 

tJ Individual ~ Business D Government P Trust D Non-Profit 

15. ID Type D U.S. Driver License/ID Card (issued by: __________ ) 0 NATO ID O U.S. Dept. of 5t3te ID 

D Passport (issued'by: ________________ ) 0 U.S. Military ID O U.S. Dept. of Homeland Security ID 

D U.S. Citizenship & Immigration Services/DOJ ID EJ Other Military Status of Forces Photo ID 

16. Applicant First Name {or·Entity Name) Middle Name Last Name Suffix (If any) 

TRICOLOR AUTO GROUP, LLC 
17. Additional Applfcant First Name (If applicable) MlddleName LasrName Suffix (lf any) 

18. A11pllca11t Maillrig Address City State Zip 19, Applicant County of Residence 

6021 CONNECTION DR, 4TH FLOOR, IRVING, TX 75P39 

20. Previous Owner Name (or Entity Name) City state 121. Dealer GDN (if applicable) 22. Unit No. (If applicable) 

IP160574X TEXAS PRIDE TRAILERS, LLC MADISONVILLE TX 
23. RenewarReclplent First Name (or Entity Name) (if different) Middle Name LasfName suffix (If any) 

24. Renewal Notice Mailing Address (if different) City State Zip 

25. Apellcant·Phone Number (optlonalrG. Email (optional) 

1
27. Reglstratlon'Renewal eReminder 28. C'onimunlcatlon Impediment? 

D Yes (Provide Email In #26) • D Yes (Attach Form VTR~216) 

29. Vehicle Location Address (If different) City State 

30. Multlple(Additlonal) Liens 131. Electronic Title Request 132. Certifled/eTitle LienholderlD Number (lfany)_ ·133, First llen Date (If any) , 

D YFlS (Attach Form vn~-267) D Yes (Cannot check #39)1 ___ _ 

34; First Llenholder ~am~ (if iiny) Malling .11.dilress • City State Zip 

Avtech Caoital LLC. 6995 Union Park Center. Suite 400 Cottonwood Heie:hts. UT 84047 
35, Check only If applicable: MOTOR VEHICLE TAX STATEMENT 
□ I h~ld Motor Vehicle Retailer (Rental).Permit No. ~-------------=·and will satisfy the minimum tax llablllty (V.A.T,S., Tax Code §~52.046(cJ) 
□ -1 am a dealer or lessor and qualify to take the Fair Market value Deductiorf(V,A;T.S., TaK (;ode,.§152~002(c]). GDN or,Lessor'.Number 

36. Trade-ln,(ff any) Year Make Vehicle Identification Number 

D Yes (Complete) 

38. Check only If applicable: SALES AND USE TAX COMPUTATION 
1
37. Additional ,Trade-ln(s) 

□ Yes 

□ ,(a) Sales Price($ _____ rebate. has been deducted) S 29,495.00 □ $90 New Resident Ta><- (Previous State) 
(b) Less trade-In Amount, described In Box 36 above SI I □ $5 Even Trade tax ----------~-

(c) For Dealers/Lessors/Rental ONLY- Fair Market Value □ $10 Gift Tax-Attach Compti'oll11r Fqrm 14-31.7 
Deauctlon, described in Box 36 above $ 1.__ ___ _,1 d $65. Rebuilt Salvage Fee 

(d) Taxable Amount (Item a minus Item b or Item c) $ □ 2.5% Emissions Fee (Diesel Vehicles 1996 and Older> 14,000 lbs,). ____ _ 
(e) 6.25% Tax on Taxable Amount (Multiply Item d by .0625) $ □ 1 % Emissions F_ee (Diesel Vehicles 1997 and Newer> 14,000 lbs.) ____ _ 

(f) Late Tax Payment Penalty D 5% or □ 10% $ □ Exemption claimed under the Motor Vehicle Sales and Use Tax Law because: 
(g) Tax Paid to ____ __, ____ (STATE) $ ____ _ 
(h) ArylOUNT QFTAX AND PENALTY DUE 18 $28 or $33 Application Fee for Texas Title 

(Item e plus Item f mlnus·ltem g) $ (Contact your county ta>< ass.essor-collector for the correct fee.) 

CERTIFICATION-State law makes falsifying Information a third degree felony 
I hereby c:frt1 al~tements hi this document are true and correct to the b~st of my knowledge and belief, and I am eligible for title and/or registration (as applicable). 
□ (Check onl if PP ~able) I certify I am applying for a corrected title and the original Tel!as Certificate of Title Is lost or destroyed. 

1 .. TEXAS PRIDE TRAILERS, lLC 
Slgnature(sf ofSe,er(sf~r(s), orTr;ider(s) Printed Name(s) (Same asSlgnature(s)) 

TRICOLOR AUTQ GROUP, .LLC 

Date 

Signature of Appllcant/Owner Printed .Name (Saine as Signature) Date 

Slgnature(s) of Additional Applicant(s)/Owner(s) Printed Name(s) (Same as Slgnature(s)l Date 

Form 130-U Rev02/22 Form avalla_ble onlirie at www~TxDMV.gov Page 1 of2 
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@ balboa capital MASTER LEASE AGREEMENT 
CCAN: 311918 

This Master Lease Agreement is entered into as of the date set furth below by and between BALBOA CAPITAL CORPORATION ("Lessor") and 
...,TRI-==C=O7L=O=R~A-"UT0"-7'-c'Gc=RO=U-=,P~,=L;,-=L=C...,D=B=A~TRl==CO=L=O=R~A=UT~O~, L=L=C~---------------------· ___________ ("Lessee") 
with reference to the following facts.: 

A From time to time Lessee desires lo lease various items of personal property from Lessor, and 
B. Lessor and Lessee desire 10 set furth the terms and conditions Wlder which such Lease(s) shall be governed 
C. "Mesler Lease" shall mean this agreement; "Lease" shall mean each S cbedule entered into between Lessor and Lessee pursuant to this Master Lease. 

NOW THEREFORE, Lessor and Lessee agree as follows: 

TERMS AND CONDIDONS OF LEASE 
I. LEASE. Lessor shall lease lo Lessee and Lessee shall lease from Lessor the items of equipment and other personal property (hereinafter, together with all replacements, repairs, substitutions, 
additions, accessions and accessories therefor and/or thereto, called the "Equipment") descn'bed in the Scbedule(s) (hereinafter individually called a "Schedule" and collectively called "Schedules") 
now or hereafter from time to time executed by Lessor and Lessee and made a part hereof, all upon the terms and conditions hereinafter set forth as supplemented with respect to each item of -
Equipment by the terms and conditions sel forth in each Schedule. iii 
2. TERM. Each Schedule shall become effective upon acceptance by Lessor by signing and dating each Schedule and the term for any Scbedule(s) shall commence on the day that the -
Equipment has been delivered to and accepted by Lessee ("Commencement Date"). Lessee shall at its sole discretion select the type, quantity and supplier of each item of Equipment. Lessor shall -
not be liable to Lessee for any liulure or delay in obtaining delivery of any Equipment. Upon delivery of any Equipment to Lessee, Lessee shall forthwith inspect such Equipment and, within ten -
(10) days of delivery of the Equipment, Lessee shall execute and deliver to Lessor a Delivery and Acceptance Certificate, in form and substance satisfactory to Lessor. Lessee's execution and = 
delivery of a Delivery and Acceptance Certificate covering any Equipment shall conclusively establish, as between Lessor and Lessee, that such Equipment has been unconditionally and -
irrevocably accepted by Lessee for all purpose of this Lease. With respect to each Lease, if for any reason the Equipment bas not been delivered, installed and accepted by Lessee within sixty (60) -
days after ii is ordered by Lessor, or if Lessee fails to accept the Equipment and exectde a Delivery and Acceptance Certificate within ten (10) days following delivefY of the Equipment, Lessor = 
may at Lessor's option, tenninate Lessor's obligations under such Lease and Lessee shal~ on demand of Lessor, pay Lessor all amounts paid or owing by Lessor with respect to the purchase of -
such Equipment and indemnify and held Lessor hannless from any and all liabilities, claims, costs and expenses to the manufacturer or supplier/vendor of the Equipment or any party, arising out -
of or relating to the Equipment or the Lease. Upon payment of such amounts, Lessor shall release, remisc and quit claim such Equipment to Lessee AS IS, WHERE IS, AND WITHOUT -
WARRANTY EXPRESSED OR IMPLIED BY LESSOR AS TO ANY MATTER WHATSOEVER. Lessee shall upon such payment be subrogated to Lessor's claim, if any, against the -
manufacturer or supplier/vendor of such Equipment. Lessee agrees that its remedies, should it find fault with any of the Equipment, shall be and are solely against the manufacturer and/or -
supplier/vendor of such Equipment The base term ("Base Term") of each Lease shall commence at the Lessors sole discretion on any day occurring in the quarter following the Commencement -
Dale (up to 90 days following the Commencement Date) and terminate upon the expiration of the number of months or quarters specified in each Schedule. Each Lease may be terminated by = 
Lessee at the end of the Base Tenn if one hundred twenty (120) days prior lo the end of the Base Term, written notice of such termination is delivered to Lessor via certified mail. Each Lease may = 
be terminated by Lessor at the end of the Base Term ifat least sixty (60) days prior to the end of the Base Term, written notice of such termination is delivered to Lessee via certified mail -
Otherwise the term of each Lease shall automatically be extended for twelve months following the end of the initial Base Term at the rent stated on the respective Schedule(s), and shall renew -
thereafter for successive three month periods lD!til notice of termination is provided by Lessee. During the initial extension period, Lessor, at its sole option, may terminate each lease upon !!! 
ninety (90) days prior written notice 10 Lessee via certified mail After the initial extension period, each Lease may be terminated by either Lessor or Lessee at the end of any calendar month, -
provided that ninety (90) days prior written notice of such tennination is delivered to the other party via certified mail. If written notice of termination is delivered as set forth above, but Lessee mils 
10 return the Equipment in accordance with Paragraph 18 below, the notice of termination will be ineffective, the Lease will continue and Lessee will be obligated to continue paying rent as set forth !!! 
in Paragraph 3 below until Lessee returns the Equipment. -
3. RENT. The rent payable with respect to any Schedule(s) shall be the amount shown on such Schedules(s) plus the prorated rent as described in this paragraph. Lessee shall pay lo Lessor the -
rent for each Schedule, in advance, for each period or any part thereof that each Lease is in eflect as delineated on the Schedule and in this paragraph. All rent and other payments due under this -
Master Lease Agreement and any Schedule or any other agreement with us (collectively Obligation or Obligations) are payable in U.S. dollars, and may he adjusted upward or downward no more = 
than ten percent (!0%) to reflect actual costs. The first such payment shall be a prorata portion of the rental charges based on a daily rental ofone-ninetieth (I/90th) of the aggregated average of = 
the quarterly rentals calculated from the Commencement Date to the beginning of the Base Term (!he "Prorated Rent") shall be due and payable on a date selected by Lessor. Lessee acknowledges -
that: a) Lessor may charge up to ninety (90) days of Prorated Rent in Lessor's sole discretion, regardless of whether a particular Lease is characterized as an "operating" lease or a "capitaf' lease; -
and b) the Prorated Rent is not credited against the quarterly rent due after the start of the Base Term. The first quarterly Base Term rent payment shall be due on a business day in the week -
preceding the start of the Base Tenn, and all subsequent quarterly rent shall be due at quarterly intervals thereafter. Installments of rent or personal property lax which are not paid within three (3) = 
days of their due date shall he subject to a late charge equal lo eighteen percent (18%) of each such delayed payment The late charge set forth in this contract shall apply only when permitted by _ 
law and, if not permitted by law, the late charges shall be calculated at the maximum rate permissible by law. In the even! that a check or other instrument tendered for payment is dishonored, -
Lessor shall be entitled to a twenty-five dollar ($25.00) fee. All rent shall be paid at the place ofbusiness of Lessor shown above or such other place as Lessor may designate by written notice 10 -
Lessee. Lessee agrees lo pay taxes and reasonable fees, including hut not limited to documentation fees, filing fees, credit fees, equipment inspection fees, title fees, property taxes, sales taxes, use -
taxes, and business taxes and further agrees to pay twenty dollars ($20.00) per collection call and one hundred dollars ($ l00.00) per collection visit. Lessor may apply remittances received to 
lD!paid rental installments and/or other charges on a due date basis, remittance received being applied lo the oldest lDlpaid rental or charge. 
4. FINANCE LEASE STATUS. The parties agree that this Lease is a Finance Lease as defined by Section 10103(aX7) of the California Uniform Commercial Code ("UCC"). Lessee 
acknowledges the following: (a) Lessor has no! selected, manufactured, or supplied the Equipment; (b) Lessor acquired the Equipment or the right to possession and use of the Equipment in 
connection with the Lease; (c) Lessee has received, reviewed and approved all written Supply Contracts (as defined by UCC Section l0I03(a)(25)) covering the Equipment purchased from the 
Supplier(as defined by UCC Secrion l0103(a)(24))thereoffor lease to Lessee on or before signing this Lease Contract (as defined by UCC Section 10103(a)(l2)); (,'; Lessor bas informed Lessee in 
writing of the identity of the Supplier; (e) Lessor has informed Lessee that Lessor may have rights under the Supply Contract and that Lessee is to contact the Supplier for a description of any such 
rights, and; (I) Lessor provides no warranties or other rights with respect lo the purehase of the Equipment and any and all rights Lessee bas with respect to the purchase of the Equipment are solely 
against supplier. and Lessee may communicate at any time with the supplier prior to executing this Lease. 
5. 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, OR DEALER IN, THE EQUIPMENT; THAT NEITHER THE VENDOR, 
THE MANUFACTURER NOR ANY AGENT THEREOF IS AN AGENT OF LESSOR; THAT LESSOR HAS NOT, WILL NOT, AND HAS NO OBLIGATION TO, INSPECT THE 
EQUIPMENT PRIOR TO DELIVERY TO LESSEE; THAT LESSOR IS NOT RESPONSIBLE FOR REPAIRS, SERVICE OR DEFECTS IN THE EQUIPMENT OR OPERATION THEREOF; 
AND THAT LESSOR HAS NOT MADE, WILL NOT MAKE, AND HEREBY DISCLAIMS ANY REPRESENTATION, WARRANTY OR COVENANT, EXPRESS OR IMPLIED, OF ANY 
KIND OR AS TO ANY MATTER WHATSOEVER ON WlilCH LESSEE MAY RELY, INCLUDING WITHOUT LIMITATION THE MERCHANT ABILITY, FITNESS FOR AP ARTICULAR 
PURPOSE, COMPLIANCE WITH LAWS, GOVERNMENTAL REGULATIONS OR RULES, ORDERS, SPECIFICATIONS OR CONTRACT, CONDITION, TITLE, QUALITY, DESIGN, 
DURABILITY, OR SUITABILITY FOR LESSEE'S PURPOSE OF THE EQUIPMENT IN ANY RESPECT, OR ANY PATENT INFRINGEMENT, OR LATENT OR PATENT DEFECTS. 
LESSOR WILL, HOWEVER, UPON LESSEE'S REQUEST AND IF LESSEE IS NOT IN DEFAULT, TAKE ANY STEPS REASONABLY WITHIN ITS POWER TO MAKE AVAILABLE TO 
LESSEE ANY MANUFACTURER'S OR SIMILAR WARRANTY APPLICABLE TO THE EQUIPMENT. LESSOR SHALL NOT BE LIABLE TO LESSEE FOR ANY LIABILITY, LOSS OR 
DAMAGE CAUSED OR ALLEGED TO BE CAUSED DIRECTLY OR INDIRECTLY BY THE EQUIPMENT OR ANY INADEQUACY THEREOF OR DEFICIENCY OR DEFECT THEREIN 
OR BY ANY INCIDENT WHA TSEVER IN CONNECTION THEREWITH, AND LESSEE HEREBY ACKNOWLEDGES THE FOREGOING DISCLAIMER BY LESSOR. Lessee may have 
elected to lease certain licensed software ("Software") and/or services, including but not limited to training. installation, maintenance, custom programming, technical consulting and support services 
("Services"Xtogether with the Software which are included in the word "Equipment" unless separately stated). You grant us a security interest in your rights (including any rights as a license) in the 
Software to secure all amounts you owe us W1der the Lease. Ownership of any Software shall remain with the licensor thereof and Lessee's rights with respect to such Software shall be governed by 
a separate license agreement between Lessee and the licensor, which shall not be affected by this Master Lease. Any Services shall be performed by a service provider unrelated to Lessor. IN NO 
EVENT SHALL LESSOR HAVE ANY OBLIGATION TO PERFORM ANY SERVICES, AND ANY FAILURE OF SUCH SERVICE-PROVIDER TO PROVIDE ANY SERVICES 
FINANCED AND/OR LEASED HEREUNDER SHALL NOT EXCUSE LESSEE'S OBLIGATIONS TO LESSOR. LESSOR SHALL NOT BE LIABLE TO LESSEE, NOR SHALL 
fflERE BE ANY ABATEMENT OR SETOFF IN LESSEE's PAYMENTS TO LESSOR FOR ANY LIABILITY, CLAIM, LOSS, DAMAGE OR EXPENSE OF ANY KIND OR 
NATURE CAUSED BY ANY LEASED AND/OR FINANCED ITEMS. Upon the occurrence of a default, in addition 10 all other remedies provided for under this Agreement, LESSOR shall 
have the right to cause the termination of all Software and Services. 

6. NET LEASE; NO OFFSET. TlilS IS A NET LEASE, AND ALL RENT AND ALL OTHER SUMS PAYABLE BY LESSEE HEREUNDER SHALL BE PAID 
UNCONDTIONALLY WHEN DUE WITHOUT ABATEMENT, DEDUCTION, COUNTERCLAIM OR SETOFF OF ANY NATURE INCLUDING WITHOUT LIMITATION ANY 
COUNTERCLAIM OR SETOFF ARISING OUT OF ANY PRESENT OR FUTURE CLAIM LESSEE MAY HAVE AGAINST LESSOR, OR ANY ASSIGNEE OF LESSOR OR THE 
MANUFACTURER OR SUPPLIER OF THE EQUIPMENT, OR ANY OTHER PARn'. In no event, except as otherwise expressly provided herein. shall this Lease terminate or shall • 
any of the Lessee's obligations be affected by reason of any defect in or damage lo or loss or destruction of all or any part oft he Equipment, from any cause whatsoever, or an~eren 
with Lessee's use of the Equipment by any person or for any other cause whatsoever. ~ 

Initial ~ 

Page I of4 MQ0741D/1484 

Case 25-33487-mvl7    Doc 957-1    Filed 03/20/26    Entered 03/20/26 19:42:08    Desc
Exhibit 1    Page 48 of 73



7. COMMERCIAL RISK. Lessee bears all risk that the Equipment may become unusable for any reason, including without limitation, loss, theft, damage, destruction, defect. 
GOVERNMENTAL REGULATION, PROHIBITION, IMPRACTICABILITY OF USE, OBSOLESENCE, OR COMMERCIAL FRUSTRATION. No inability to use the Equipment shall result in 
the tennination of any Lease or relieve Lessee from any of its obligations nnder any Lease. 

8. USE AND LOCATION, Lessee shall use the Equipment in a careful and proper manner and in compliance with all laws, ordinances, rogulations and insurance policy conditions in any way 
relating to the possession, use or maintenance of the Equipment. Unless the Equipment is of a type normally used at moro than one location (such as vehicular equipment, construction machinery or 
the like), Lessee shall not remove the Equipment from the location designated in the applicable Schedule(s) without the prior written conseut of Lessor. If an item of Equipment is of a type 
normally used at moro than one location, Lessee shall not use the Equipment outside of the aiea designated in the applicable Schedule(s) without prior written approval of Lessor. Lessee shall 
comply with any and all applicable environmental laws and will not use any hazardous substances with the Equipment Lessee repiesents and warrants to Lessor that the Equipment is being leased 
and will be used solelyfor commercial or business purposes and will not be used for peraonal, family or household purposes. 

9. OWNERSHIP. The Equipment, or in the case of Software, the assignment or the rights to the assignment of the Software and/or its license(s) is, and shall at all times be and remain, the sole 
and exclusive property of Lessor, and Lessee shall have no right, title or interost therein or thereto except as expressly set fiJith in this Lease. To the extent any Lease is deemed to be a "capital 
lease," Lessee, as of the date of each Schedule, grants Lessor a security interest in the Equipment and any proceeds thereof, including any insurance proceeds. Plates, labels or other markings 
stating that the Equipment is owned by Lessor shall be affixed to or placed on the Equipment by Lessor or, at Lessor's request or if required by law, by Lessee at Lessee's expense, and Lessee 
shall keep the same in a prominent position thereon -

JO. PERSONAL PROPERTY. The Equipment is, and shall at all times be and remain, personal property notwithstanding that it or any part thereof may now be or hereafter become, in any 
manner affixed or attached to, or embedded in, real property or any building thereon Lessee agrees that it will furnish and rocord, at its own expense, such ownera', mortgagees', landlords', or 
other disclaimera, waivera, or consent as may be necessary or reasonably requested by Lessor in order to give full effect to the intent and provisions of the preceding sentence. 

11. MAINTENANCE AND REP AIRS. Lessee, at its own cost and expense, shall keep the Equipment in good repair, condition and working order and shall furnish any and all parts, mechauisms 
and devices required for such purpose. All such parts, mechauisms and devices affixed to any Equipment shall theroupon become the property of Lessor and subject to the tenns and conditions of 
this Lease. Lessee shall modify the Equipment if roquired by any governmental authority or law and will make such modification known to Lessor by written notice to be delivered by certified mail. 

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

13. LESSOR'S INSPECTION. Lessor shall during nonnal business hours have the right to enter into and upon any premises whero any Equipment may be located for the pwpose of inspecting 
such Equipment or observing its use. Lessee shal~ whenever roquested by Lessor, advise Lessor of the exact location of any and all items of Equipment 

14. LOSS, THEFT At~ DAMAGE, Lessee shall at all times after signing this Lease bear the entire risk ofloss, theft, damage or destruction of the Equipment from any cause whatsoever, and no 
loss, theft, damage or destruction of the Equipment shall relieve Lessee of the obligation to pay rent or lo comply with any other obligation under this Lease. In the event of damage to any part of 
the Equipment, Lessee shall place same in good repair at Lessee's expense. If Lessor determines that any part of Equipment is lost, stolen, destroyed or damaged beyond repair, Lessee shall, at 
Lessee's option do one of the following: (a) place such Equipment in good repair, condition and working onler, acceptable to Lessor, or (b) roplace such Equipment with like Equipment in good 
repair, acceptable to Lessor and furnish to Lessor all necessary documents vesting good and marketable title thereto in Lessor tmencumberod by any lien or security interest, which replacement 
Equipment shall thereupon become the property of Lessor and be subject to the terms and conditions of this Lease: or (c) pay Lessor therefor in cash the "Stipulated Loss Value" of such Equipment, 
defined as all rent and other amounts due and to become due under the Lease with respect to such Equipment, plus twenty percent (20%) of the actual cost of said item of Equipment, specified in 
this Lease applicable thereto, representing Lessor's minimum residual value in the Equipment at the end of the Lease term. Upon Lessor's roceipt of payment as set forth above, Lessee shall be 
entitled to title in the Equipment AS-IS and WHERE-IS and without w3ll'aDty, express or implied. 

15. INSURANCE. Lessee agrees to maintain, at Lessee's expense, ''Special Form" property insurance protecting the Equipment for its full replacement value, naming Lessor as a loss payee on a 
"Lender's Loss Payable" endorsement and/or "additional/insured;" and public liability insurance, in arnonnts acceptable to Lessor, naming Lessor as an additional insured (together "Requirod 
Insurance"), Lessee must provide Lessor satisfactory written evidence ofRequirod Insurance within thirty (30) days oftbe commencement date of this Lease or of any subsequent written request. 
Each Policy shall expressly provide that said insurance as to Lessor and assigns shall not be invalidated by any act, omission, or neglect of Lessee and cannot be cancelled without thirty (30) days 
prior notice to Lessor. If Lessee does not do so, Lessor may obtain insurance from an insurer of Lessor's choosing in such forms and amounts as Lessor selects ("Lease Insurance"). Lease 
Insurance covera the Equipment and Lessor only and not Lessee. Lessee shall pay Lessor periodic charges for Lease Insurance ("Insurance Charges") that include: a promium that may be higher 
than if Lessee maintained Required Insurance separately; a finance charge of up to the implicit rate of the Lease on any premium advances made by Lessor or Lessors agents; and billing and 
processing fees; each of which may generate a profit to Lessor and Lessor agents. If Lessee fails to pay billed Insurance Charges within 30 days of their due date, Lessor may pay them by 
applying funds paid under the Lease. or debiting Lessee's account under any proviously authorized automatic payment. Lessee agrees to arbitrate any dispute with Lessor or Lessor agents 
regarding Lease Insurance or Insurance Charges under the rules of the American Arbitration Association in Los Angeles, California; provided however, such agreement does not authorize class 
action arbitration Lessee hereby appoints Lessor or its agents or assigns its true and lawful attorney-in-fact to make claims for, receive payments for, and execute and endorse all documents, 
checks or drafts for loss, theft, or damege or destruction of the Equipment under any property insurance. At Lessor's election, in lieu of obtaining or continuing Lease Insurance, Lessor may 
require Lessee to pay a monthly additional fee up to two percent 2% of the Equipment Cost. This fee is not calculated with refi:ronce to additional risk and constitutes additional profit for 
Lessor, but represents the basis on which Lessor is willing to forbear from exercising romedies and continue this Agreement without Required Insurance. Lessee will receive no insurance coverage 
and will not be released from any obligations. Lessor is not selling insurance. Lessor will cease charging the additional fee or billing for Lease Insurance thirty (30) days after Lessee provides 
satisfuctory proofofRequired Insurance and compliance with this section 

16. ENCUMBRANCES AND TAXES. Lessee shall keep 'ttie Equipment free and clear of all levies, liens and encumbrances, and shall pay promptly when due, and shall indemnify and hold 
Lessor hnnnless from, all license fees, registration fees, import duties, assessments, charges and taxes (municipal, state, federal or other) which may now or heroafter be imposed upon the 
ownerahip, leasing, renting, sale, possession or use of the Equipment (whether the same be assessed to Lessor or Lessee), together with any penalties orinterost in connection therewith, excluding, 
however, all taxes on or measured by Lessor's net income. If any such fee, assessment, duty, charge or tax is, or is to be, assessed or billed to Lessor, Lessee upon the request of Lessor and et the 
expense of Lessee shall do any and all things required to be done by Lessor in connection with the levy, assessment, billing and payment theroof Upon Lessor's roquest, Lessee shall, on any 
property tax returns required to be filed with respect to the Equipment, including the property covered by this Lease and any substitutions or additions thereto as property owned by Lessee for 
pwposes of tax assessments, shall cause all billings of such fees, assessments, duties, charges or taxes to be addressed to Lessor in care of Lessee, and shall submit to Lessor written evidence of 
payment of the same. Alternatively, Lessee shall at the request of Lessor, furthwith pay Lessor the emount (estimated or otherwise) of any such fees, assessments, duties, charges and taxes, and 
Lessor shall apply the same to the payment thereof Lessee shall also pay all twces arising out of Lessee's exercise of any purchase option relating to any Lease (including sales tax) 

17. LESSOR'S PAYMENT, In case of failure of Lessee to procure or maintain proper insurance or to pay such fees, assessments, dt~ies, charges and taxes or to keep any item of Equipment free 
and clear of all levies, liens and encumbrances or in good repair, condition and working order, all as heroin beforo provided, Lessor shall have the right, but not the obligation, without notice to or 
demand upon Lessee, and without releasing Lessee from any obligation herein before specified, to effuct and pay for such insurance or to pay such fees, assessments, duties, charges and taxes or to 
keep such Equipment in good repair, condition and working order, as the case may be, and to pay, purchase, contest or compromise any encumbrance, charge or lien which in the sole judgment of 
Lessor appears to affect such Equipment, and in exercising any such right, to incur any liability and expend whatever amounts in its absolute discretion it may deem necessary therefor. All sums so 
incurred or expended by Lessor shall immediately become due and payable by Lessee upon payment by Lessor and shall thereafter bear interest at the rate of eighteen (18%) per annum, but not 
greater than the highest rate permitted by any applicable usury law. 

18. RETURN OF EQUIPMENT. Upon expiration of the term of any Lease in accordance with the terms of Paragraph 2 above, (unless Lessee shall have duly exercised any purchase option 
granted and accepted in writing with respect to such Lease), or after default, Lessee will at its sole cost and expense deliver the Equipment (in the same condition as when delivered to Lessee, 
reasonable wear and tear rosulting from authorized use thereof alone excepted) to any place designated by Lessor in writing, for such disposition as Lessor may determine. No such return shall 
constitute termination of this Lease unless Lessor shall agree so in writing_ Until the Equipment is actually returned to Lessor, Lessee is obligated to continue paying rent as set forth in Peragraphs 2 
and 3 above. This obligation to return the Equipment shall not apply to any portion of the Equipment constituting intangibles, including, but not limited to, installation, calibration or consumables for 
the authorized use of the Equipment during the Lease. 
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19. COMMITMENT FEE. Unless otherwise delineated on the respective Schedule{s), the amowit, if any, which Lessee has deposited with Lessor as set furth in any Schedule shall constitute 
partial secmity for Lessee's obligations under this Lease. This commitment fee shall not be refunded, but upon Lessor's acceptance of Lessee's offer to enter into any Lease, may at Lessor's option, 
be applied at any time in partial satisfuction of any obligation of Lessee which may be in default, although the making of such deposit shall not excuse Lessee from any such obligation and such 
application of the amount shall only release Lessee from the obligation pro taoto. Lessee aclmow!edges that Lessor shall deposit this commitment fee and that the deposit of this commitment fee 
shall not be construed as an approval and/or acceptance any Lease and shall not become binding upon Lessor until approval and acceptance by Balboa Capital Coiporation' s Finance Committee. 

20. ASSIGNMENT BY LESSOR. Lessor may, at any time, with or without notice to Lessee, mortgage, grant a security interest in, or otherwise transfer, sell or assign this Lease or any Equipment 
or any rentals or other amounts due or to become due hereunder, Lessee agrees with Lessor and any such assignee (including any assignee to which such rights have been assigned by a prior 
assignee) that, upon receipt by Lessee from Lessor or such assignee of notice in writing of any such assignment, Lessee will make all finther payments due or to become due hereunder directly to 
such assignee at the address specified in such notice of assignment and will recognize such assignee as the person entitled to exercise all other rights of Lessor hereunder. Lessee acknowledges that 
any assignment of Lessor's interest would neither materially change Lessee's duties or materially increase the burden or risk imposed on Lessee under any lease. Lessee finther agrees with Lessor 
and any such assignee that in any action brought by such assignee against Lessee to enforce Lessor's rights hereunder Lessee will not assert against such assignee and expressly waives as against 
any assignee, any breach or defuult on the part of Lessor hereunder or any other defense, claim or set-off which Lessee may have against Lessor either hereunder or otherwise. No such assignee 
shall be obligated to perform any obligation, term or condition required to be performed by Lessor hereunder. 

21 DEF AULT. Any of the following events or conditions shall constitute an event of default hereunder: ( a) nonpayment of any rental payment or other amount provided fur in any Lease; {b) 
defuult by Lessee in the performance of any other obligation tenn or condition of any Lease; (c) default by Lessee in the payment or performance of any other indebtedness or obligation now or 
hereafter owed by Lessee to Lessor under any other agreement or instrument, which default has not been waived; ( d) the issuance of any writ or order of attachment or execution or other legal 
process against any Equipment which is not discharged or satisfied within ten (JO) days; (e) death or judicial declaration of incompetency of Lessee, if an individual; (f) the commencement of any 
bankruptcy, insolvency, &1Tangement, reorganization, receivership, liquidation or other similar proceedings by or against Lessee; (g) the making by Lessee of a general assignment or deed of trust 
fur the benefit creditors; (h) the occurrence of any event or condition described in clanse (e), (f) or (g) of this Paragraph 21 with respect to any guarantor or any other party liable for payment or 
performance of each Lease; (i) if any certificate, statement, representation, warranty or audit heretofore or hereafter furnished by or on behalf of Lessee or any guarantor or other party liable for 
payment or performance of this Lease, pursuant to or in connection with this Lease, proves to have been false in any material respect at tho time as of which tho facts therein set furth were stated or 
certified, or to have omitted any substantial contingent or unliquidated liability or claim against Lessee or any such guarantor or other party; (j) if the condition of Lessee's affairs shall change so as 
in the reasonable opinion of Lessor to impair Lessor's title to the Equipment or increase the risk of Lessee's noo-perfonnance; (k} if Lessee is a corporation and twenty percent (20%} or more of the 
then issued and outstanding voting capital stock of Lessee shall be acquired by any pemon, entity or group who are not such owners on tho date of execution of each Lease; (I) any defuult occurs 
under any agreement now or hereafter securing any Lease; (m) breach of any negative covenant in any Lease; (n) if Lessee voluntarily permits any Equipment to become subject to a lien; or (m) 
Lessee changes its name, state of inc01pomtion, chief executive office and/or place of residence without providing Lessor with 30 days prior written notice of such change. 

22. REMEDIES OF LESSOR. Upon the occurrence of any Event of Default and at any time thereafter, Lessor may without demand or notice to Lessee and without tenninating or otherwise 
affecting Lessee's obligations hereunder exercise oue or more.of the following remedies, as Lessor in its sole discretion shall elect: (a) Lessor may sue for and recover from Lessee the sum of: 
(I) all unpaid rents and other payments, including late charges and interest, due under each Lease then accrued, all accelerated future payments due under each Lease through the last day of the 
term of each Lease, discounted to their present value at a discount rate of four percent (4%) as of the date of default, plus the residual value of the Equipment, less the net proceeds of disposition, if 
any, of the Equipment; (2) any and all costs or expenses paid or incurred by Lessor in connection with the repossession, holding, repair, reconditioning and subsequent sale, lease or other disposition 
of the Equipment, including but not limited to attorney's fees and costs, whether 01· not litigation is commenced; (3) the residual value of any item of Equipment which Lessee fuils to return to 
Lessor (or which Lessee converts or destroys, or which Lessor does not or is unable to repossess); (4) all other costs or expenses paid or incurred by Lessor at any time in connection with the 
execution, delivecy, administration, amendment and enforcement or exercise of any of the Lessor's rights and remedies under each Lease, including, but not limited to, attorneys' fees and costs, 
whether or not litigation is commenced, and taxes imposed by any governmental agency; (S) any actual or anticipated loss of federal or state tax benefits to Lessor (as detennined by Lessor) 
resulting from Lessee's defuult or Lessor's repossession or disposition of the Equipment; and (6) any and all other damages proximately caused by Lessee's defuult; (b) require Lessee to assemble 
the Equipment and make it available to Lessor at a place designated by Lessor as provided in Paragraph 18 above; (e) take and bold possession of the Equipment and render the Equipment 
unusable, and for this purpose enter and remove the Equipment from any premises where same may be located without liability to Lessee for any damage caused thereby; (d} sell or lease the 
Equipment or any part thereof at public or private sale (and Lessor may be a purchaser at such sale) for cash, on credit or otherwise, without representations or warranties, and upon such other 
terms as.shall be acceptable to Lessor, and for such purposes of sale or lease, Lessor may use Lessee's name, voice, signature, photograph or likeness, in any manner and for any pUipOse, including 
but not liuµted to advertising or selling, or soliciting purchases ot; any or all of the Equipment, products, merchandise, goods or services; (e) use and occupy the premises of Lessee for the purpose 
of taking, holding, reconditioning, displaying, selling or leasing the Equipment, without cost to Lessor or liability to Lessee; (f) proceed by appropriate action either at law or in equity to enfurce 
either perfunnance by Lessee of the covenants of this Lease or to recover damages fur the breach of such covenants; or (g) exercise any and all rights accruing to a lessor under any applicable law 
upon a defuult by Lessee. If notice is required by law, any written notice to Lessee of any such sale or lease, given not less than five (S) days prior to the date thereat; shall constitute reasonable 
notice to Lessee. Any sale or lease of the Equipment by Lessor after defuult shall be free and clear of any rights or interests of Lessee. If Lessor obtains possession of any Equipment after defuult, 
the amount Lessor shall be entitled to recover shall be reduced by the lesser of (I) the rent received bY the Lessor if it re-leased the Equipment, or (2) the proceeds received by Lessor on the sale of 
the Equipment, less the Equipment's residual value. Lessor shall not be obligated to sell, lease, or otherwise dispose of any item of repossessed Equipment under each Lease if it would impair the 
sale, lease or other disposition by Lessor of similar equipment Lessee shall be liable fur any deficiency suffered by Lessor, and unless otherwise required by law. Lessor shall not be required to 
account to Lessee fur any surplus or profit 

All rights and remedies of Lessor under each Lease are in addition to all rights and remedies contained in any other agreement, instrument or document or available to Lessor at law or in equity All 
such rights and remedies are cumulative and not exclusive and may be exercised successively, concurrently and repeatedly. No defuu!t by Lessee or action by Lessor, including repossession, sale or 
re-leasing of Equipment, shall result in or constitute a termination of each Lease unless Lessor so notifies Lessee in writing, and no termination hereof shall release or impair any of Lessee's 
obligations hereunder. No exercise of any right or remedy shall constitute an election of remedies and preclude exercise of any other right or remedy. LESSEE WAIVES ANY AND ALL RIGfITS 
TO NOTICE AND TO JUDICIAL HEARING WITH RESPECT TO REPOSSESSION OF THE EQUIPMENT BY LESSOR IN THE EVENT OF DEF AULT HEREUNDER BY LESSEE 

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

24. INDEMNIFICATION. Lessee assumes liability for, and shall and does hereby indemnify and hold hannless Lessor, its agents, employees, officers, directors, successors and assigns from and 
against any and all liabilities, claims, costs, ond expenses, including reasonable attorneys' fees, of evecy kind and nature (including, without limitation, for property damage, wrongful death or 
personal injw:y and for trademark, patent or copyright infiingement) arising out of or relating to the use, condition (including latent and other defects whether or not discoverable by Lessee or 
Lessor}, operation, ownemhip, selection, delivery, leasing or return of any item of Equipment, regardless of where, how and by whom operated, any failure on the part of Lessee to perfurm or 
comply with any conditions of this Lease or any loss by Lessor of the benefit of any accelerated depreciation or Investment Tax Credit, or the right to claim the same, with respect to the Equipment 
Without limiting the foregoing, this indemnification shall extend to claims made by any person, including Lessee, its agents and employees, and shall apply whether liabilities, claims, etc., are based 
on negligence (passive or active) of Lessor or another, breach of warranty, strict liability, products liability or otherwise. Tho indemnities and assumptions ofliabilities and obligations provided for 
in this paragraph and Lessee's indemnities elsewhere in each lease shall continue in full force and effect notwithstanding the expiration or other termination of each Lease. Lessee is an independent 
contractor. Nothing contained in each Lease shall authorize Lessee or any other person to operate any item of Equipment so as to incur orimpose any liability orobligation for or on behalfof 
Lessor 

Initi~-
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25. ASSIGNMENT BY LESSEE. WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR, LESSEE SHALL NOT VOLUNTARILY OR INVOLUNTARILY (A) SELL, ASSIGN, 
TRANSFER, PLEDGE, GRANT A SECURJTY INTEREST IN, HYPOTHECATE OR OTHERWISE DISPOSE OF EACH LEASE, THE EQUIPMENT, OR ANY INTEREST IN EACH 
LEASE OR THE EQUIPMENT; (B) SUBLET OR LEND ANY ITEM OF EQUIPMENT OR ANY PART THEREOF; OR (C) PERMIT ANY ITEM OF EQUIPMENT OR ANY PART 
THEREOF TO BE USED BY ANYONE OTHER THAN LESSEE·s EMPLOYEES. 

26. FURTHER ASSURANCE: Lessee hereby agrees and does hereby appoint Lessor or its agents or assigns its true and lawful attorney-in-fact to prepare, execute and sign any instrument or 
financing statement necessary to protect Lessor's rights, title and interest in the Equipment subject hereto, and to sign the name of the Lessee with the same force and effect as if signed by 
Lessee, and to file same at' the proper location or locations. Lessee fiother agrees that Lessor may file financing statements in its name or in the name of any agent designated by Lessor in a 
separate agreement entered into by us without the consent of ornotice to Lessee. Lessee hereby authorizes Lessor, or its assigns, to file a financing statement without Lessee's signature, in fonn 
and content and from time to time as Lessor deems proper, listing Lessee as Lessee or Debtor. Lessee further agrees, if Lessor so requests, to execute any instrument necessary to protect 
Lessor's interest in the Equipment Lessee agrees to furnish financial statements, includin·g a balance sheet and income statement for Lessee's two most current fiscal years and for each 
subsequent fiscal year that this Lease is in effect, and its most recent quarterly interim financial statement 

27. ATIORNEY FEES. In the event of any legal action with respect to this Lease, the prevailing party in any such action shall be entitled to reasonable attorney fees, including attorney 
lees inc:uned at the trial level, including action in any bankruptcy coun, on appeal or review or incurred ,vithout action, suits, or proceedings, together with all costs and expenses incurred 
in pursuit thereo£ 

28. NO AGENCY. LESSEE ACKNOWLEDGES THAT NEITHER THE SUPPLIER NOR ANY SALESMAN, EMPLOYEE, REPRESENTATIVE OR AGENT OF THE SUPPLIER OR 
ANY FINDER, BROKER, OR EMPLOYEE OR AGENT OF ANY FINDER OR BROKER IS AN AGENT OR REPRESENTATIVE OF LESSOR, AND THAT NONE OF THE ABOVE IS 
AUTHORJZED TO WAIVE, ALTER OR ADD TO ANY TERM, PROVISION OR CONDITION OF nns MASTER LEASE OR ANY SCHEDULE HERETO, OR MAKE ANY 
REPRESENTATION WITH RESPECT TO THIS MASTER LEASE OR ANY SCHEDULE HERETO. Lessee further acknowledges that Lessee, in executing thls Lease, has relied solely upon 
the tenns, provisions and conditions contained herein, and any other statements, warranties, or representations, if any, hy the supplier, or any salesman, employee, representative or agent of the 
supplier or any finder, broker, or employee or agent ofany finder or broker have not been relied upon by Lessee and shall not in any way affect Lessee's obligation to pay rent and otherwise 
perform as set forth in this Master Lease. 

29. LESSEE'S WARRANTIES. Lessee represents and warrants to Lessor that (a) Lessee is duly organized, validly existing, and in good standing under applicable state law; (b) Lessee will 
authorize the signing, delivery and performance of each Lease before signing it; (c) when fully signed and delivered, each Lease will be a legal, valid and binding agreement of Lessee, 
enforeeable against Lessee in accordance with its terms and conditions, and will not violate or create a default under any law, rule, regulation,judgement, order, instrument, agreement or charter 
document binding on Lessee or its property; (d) no action with any government authority is required fur Lessee to enter into this Lease; (e) there are no pending or threatened actions or 
proceedings before any court or administrative agency that could have a material adverse effect on Lessee's ability to pay Lessor, nor is Lessee in default under any loan, lease or pnrehase 
obligation;(!) each Lease will be effective against all creditors of Lessee under applicable law, including fraudulent conveyance and bulk transfer laws; (g) the financial statements and other 
infurmation furnished to Lessor are and will be true and correct in all material respects and Lessor will be relying on the information contained therein; and (h) that Lessee's exact legal name, 
state of incorporation, location of its chief executive office and/orits place of residence as applicable, have been correctly identified to Lessor. 

30. MISCELLANEOUS. THIS MASTER LEASE SHALL BE GOVERNED AND CONSmUED BY THE LAWS OF THE STATE OF CALIFORNIA. Tbh Master Leme end any 
related Sehedule(s) as well as the Dc6very end Aa:eptance recelpl(s) for the Equipment constitute the entire agreement between the parties relating to a Lease, and supersede all prior negotiations, 
wTitten or oral, Including any wTitten offer or propo.w describing and/or summarizing the 11,nns of any proposed lease/financlng. Tbls Master Lease, any Lease, and/or any Sebedule cannot be modified 
except In writing signed by the party ngainsl who enforeement Is sought Lessee represents to Lessor that it shall not allege In any tourt proceeding that the parties entered Into an oral rnodllkatlon of 
any Lease, end further agrees, thal In any event, any such oral modlllcatlon sball nol be enforeeable unless It Is reduced lo a writing signed by the party against whom enforcement is sought. Time is of 
the essence of each Lease and of each and all of its provisions. Lessor and Lessee agree that any amount which Lessor may recover from Lessee under subparagraph 14 (c) or Paragraph 22 of 
this Master Lease represents liquidated damages for the loss of Lessor's bargain and not a penalty. If there is more than one Lessee to this Master Lease, the liability of each shall be joint and 
several and any release of or forbearance with respect to one Lessee shall not release any other Lessee. Lessor shall be entitled to specific performance of any and all of its rights under this 
Master Lease whether or not an adequate remedy at law exists. LESSEE HEREBY WAIVES TRIAL BY JURY AND THE RIGHT TO INTERPOSE ANY COUNTERCLAIM OR OFFSET 
OF ANY NATURE OR DESCRIPTION IN ANY LITIGATION BETWEEN LESSEE AND LESSOR WITH RESPECT TO THIS LEASE, THE EQUIPMENT OR THE REPOSSESSION 
THEREOF. Lessor, Lessee and any guarantor or subscriber agree that: (i) THE CALIFORNIA STATE COURTS LOCATED IN ORANGE COUNTY AND/OR THE UNITED STATES 
DISTRJCT COURT FOR THE CENTRAL DISTRICT OF CALIFORNIA. SANTA ANA DIVISION, SHALL HAVE EXCLUSIVE JURISDICTION OVER ANY CONTROVERSIES, 
DISPUTES, CLAIMS, ACTIONS, PROCEEDINGS, OR APPEALS ON OR WITH REGARD TO ANY MATTER RELATED TO OR ARISING OUT OF THIS MASTER LEASE, ANY 
LEASE HEREUNDER, OR THE TRANSACTIONS EVIDENCED HEREBY OR THEREBY OR ANY OTHER DOCUMENT, INSTRUMENT OR AGREEMENT BETWEEN LESSOR 
AND LESSEE (collectively, the "Lease Documents") OR THE EQUIPMENT (any of the foregoing, a "Dispute"); (ii) THEY TRANSACTED BUSINESS IN THE STATE OF CALIFORNIA 
BY ENTERING INTO THIS MASTER LEASE; AND (iii) THEY ACCEPT VENUE IN THE COUNTY OF ORANGE, STATE OF CALIFORNIA. THIS MASTER LEASE IS SUBJECT TO 
APPROVAL AND ACCEPTANCE BY BALBOA CAPITAL CORPORATION'S FINANCE 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. No other officer, employee, or agent of Lessor hos the authority to waive, alter. or add to 
any term, provision or condition of this Master Lease and/or each Schedule, Notice thereof is hereby waived by Lessee. By execution hereo£ the signer hereby certifies that he has read this 
Master Lease and any Schedule executed concurrently herewith, and that he is duly authorized to execute this Master Lease and each Schedule on behalf of Lessee. ANY AMENDMENT TO 
THIS MASTER LEASE AND/OR SCHEDULE TO BE EFFECTIVE MUST BE IN WRITING SIGNED BY LESSOR AND LESSEE. Any notice required by this Lease or the UCC shall be 
deemed to be delivered when a record properly directed to the intended recipient has been (a) deposited with the US Postal Service, (b) transmitted by facsimile, (e) transmitted through the 
Internet; or (d) has been personally delivered 

3 I. COUNTERP AR1S: If this document was sent electronically, you hereby warrant that this document has not been altered in any way, Any alteration or revision to any part of this or any 
anached documents will make all such alternations or revisions non-binding and void. Only one counterpart of the Lease and of each Schedule or Addenda shall bear our ink signed signature 
and shall be rnatked "Original". To the extent that any Lease, Schedule or Addenda constitute chattel paper(as that term is defined by the Uniform Commercial Code), a security interest may 
only be created in the Lease, Schedule, or Addenda that bears our ink signed signature and is marked "Original". 

32. NO AL TERA TIONS. Lessee hereby warrants that this docUDJent has not been altered in any way. Any alteration or revision to any part of this or any attached documents will make all docUDJents 
non- binding and void 

IN WITNESS WHEREOF, the parties have caused this Lease to be duly executed by their respective officers thereunto duly authorized as ofthe day and year first above wrinen. 

ACCEPTED BY: 

LESSOR: 
Balboa Capital Corporation 
575 Anton Blvd 
12th Floor 

B~72~1i~ 
Vice President 

Date: ()\n (3i) I :2-0'L-3 

Page4 of4 

LESSEE: 
TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

6021 Connection Drive 4th Floor 

~ ~ game 
Chief Operating Officer 

Date: II /iz./2,-,2,1..., 
I 

MQ074 ID/I 484 
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A BALBOA 
~CAPITAL 

A DMSSON OSIAMERIS BANK 

Addendum to 
Master Lease Agreement # 311918-003 

Reference is made to the above-referenced Lease Agreement and Lease Schedule ("Lease") dated i I /u./toz. 1- by 
and between TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

as Lessee, and BALBOA CAPITAL CORPORATION as Lessor. 

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

"AFTER THE FINAL BASE LEASE PAYMENT HAS BEEN MADE, PLUS ALL ACCRUED BUT UNPAID 
LATE CHARGES, INTEREST, TAXES, PENALTIES AND/OR ANY OTHER SUMS DUE AND OWING 
UNDER THE LEASE, AND NO EVENT OF DEFAULT, AS THE SAME IS MORE FULLY DESCRIBED IN 
SAID LEASE, HAS OCCURRED OR IS CONTINUING, (AS TO LEASE SCHEDULE 
311918-003 TO SAID LEASE), THE LESSEE SHALL PURCHASE SAID EQUIPMENT FROM 
LESSOR FOR ONE DOLLAR ($1.00) PLUS APPLICABLE SALES TAX, AT WHICH TIME TITLE SHALL 
TRANSFER FROM LESSOR TO LESSEE 'AS-IS, WHERE-IS', WITHOUT ANY WARRANTIES, EXPRESS 
OR IMPLIED. II 

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

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

LESSOR: 
Balboa Capital Corporation/ 

By: 1l 12wii 
Vice President 

LESSEE: 

~~~LC DBA TRICOLOR AUTO, LLC 

-By:~ --
David Jeffrey Goodgame 
Chief Operating Officer 

Date: t I /u .. /i,o-zt. 
I I 

343B 

-------------------------------------------
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A BALBOA 
~CAPITAL 

A DMSION OF AMERIS BANK 

ADDENDUMI 
UCC 2A SUPPLIER(S) DISCLOSURE 

This addendum is to be attached to and made a part of that Master Lease Agreement Number 311918-003 by and between 
BALBOA CAPITAL CORPORATION as Lessor, 
and, TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, 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 transaction. 

# Name Address 

See invoice(s) attached hereto as Exhibit Al and incorporated herein by this reference. 

Less 0 GROUP, LLC DBA TRICOLOR AUTO, LLC 

By:_~-==~.f-:;;z.~::.:::::..._ 
David Jeffiey Goodg me 

Chief Operating Officer 

Date: I( Ju7z..•l-?. 

345B 

------------------------------------------
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A BALBOA 
~CAPITAL 

AOMSJONOPAMEIUSDANK 
Change Addendum 

Lease Agreement: _3_1_19_1_8_-0_0_3 ____ _ 

Reference is made to the above-referenced Lease Agreement ("Lease") dated 11 { z..,z,,.j tot:Z- by and between 
TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

as Lessee, and AMERIS BANK d/b/a BALBOA CAPITAL, as Lessor. 

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

The Quarterly Rent amount of" $132,660.53 "is hereby changed to" $80,679.51 " and Lessee agrees to make 
such payments as set forth in the Lease. 

The Security Deposit amount of "---'1 __ 3=2""16 ___ 6'--0'"'.5--3 _____ " is hereby changed to "-~8~0~,6""'7~9 ..... 5"""1 ______ " 

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

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

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

Lessor: 

:RISzp;z;,-CAPTfAL 0 GROUP, LLC DBA TRICOLOR AUTO, LLC 

.. By:-~__:_.;...._ ______ _ 
Vice President Name.-------"-"---'-"-""--'--------

Title: Chief Operating Officer 

Date: DlP /3o /uYt--"3 Date: i • 7-7 • 2. > 

SL429B 

-----------------------------------
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,. 

A BALBOA 
~CAPITAL 

A DMSION OP AMERlS BANK Change Addendum 
Lease Agreement: _3_1_19_1_8_-0_0_3 ____ _ 

Reference is made to the above-referenced Lease Agreement ("Lease") dated ll j ajit>1.--2 
TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

as Lessee, and BALBOA CAPITAL CORPORATION, as Lessor. 

by and between 

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

Lessor and Lessee hereby agree that the equipment location address 
6021 Connection Drive 4th Floor, Irving, TX 75039 is hereby changed to 
603 San Fernando Rd, San Fernando, CA 91340; 11705 Valley Blvd El Monte, CA 91732; 6300 Bandera Rd San Antonio TX 78238; 
39550 Lyndon B Johnson Fwy Dallas, TX 75232; 4500 South Fwy Fort Worth, TX 76115; 6730 Gulf Fwy Houston, TX 77087; 2820 
Fulton Ave Sacramento, CA 95821; 2751 SW Military Drive San Antonio, TX 78224; 4850 W Glendale Ave, Glendale, AZ 85301 

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

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

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

Lessor: 

BALBo/f APIT~L ~~~JRATION 

By: -£1!rMM= 
Vice President 

Lessee: 
TRI OR AUTO GROUP, LL A TRICOLOR AUTO, LLC 

• By: ____:~~~~s=====--
Name: David Jeffrey Goodgame 
Title: Chief Operating Officer 

Date: \I/ n h O'Z'l­

r ' 
SL429 

---------------------------------------iii --
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A BALBOA 
~CAPITAL 

A CXVlStON OF AMEAIS BANK 

Lease Schedule No. 311918-003 

Lessee 

This Schedule is made as of the Acceplance Date set forth below and is made pursuant to and 
incorporates bf reference each and every term of that certain Master Lease Agreement 
dated U I U.. 1..o2.:z.. _as though fully set forth herein. 

Location of Leased Property 

TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

Street Street 
6021 Connection Drive 4th Floor 6021 Connection Drive 4th Floor 

City, State, Zip Code City, State, Zip Code 
Irving, TX 75039 Irving, TX 75039 

Attention Attention 
David Jeffrey Goodgame David Jeffrey Goodgame 

Title Phone No. Title Phone No. 

Chief Operating Officer 214-269-7800 Chief Operating Officer 

ITEM I QUANTITY DESCRIPTION 

See Exhibit 'A', attached hereto and made a part hereof: 

BASE TERM DEPOSIT Deposit to be applied to: QUARTERLY PAYMENT 

12 $132,660.53 

LESSOR: 

Balboa ·::ital Corr~r~~~ I 
By: .f:_."17~ 

Vice President 

Date: DIP /ao/ '),o Z-3 

Last quarterly pa;ment $132,660.53 
Documentation ee: *Plus Sales/Use tax if 
1%BLA applicable 

LESSEE: 
T LC DBA TRICOLOR AUTO, LLC 

David Jeffrey Goodgame 
Chief Operating Officer 

Date: i I /z z. /z.,,,z2 
J I 

1264B 

------------------------------------------
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ABALBOA 
~CAPITAL 

A DMSJONOF I\MERIS DANK 

EXHIBIT'A' 

QUANTITY DESCRIPTION 
Sec invoice(s) attached hereto as Exhibit Al and incorporated herein by this reference. 

Master Lease Number: -=3=-=l-=19=-=1=8-=-0:..::0=-3 ___ _ 

Les~e ~ame: :rrucou>RAUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

- By: _~_____,;...,:;==-i--=---­
Davi Jeffrey Good2ame 
ChiefOperatin Officer 

Date: II z.2 "l.. -z.?. 

Page_l_ of_l_ 

-------------------------------------------

M342B 
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Exhibit F 
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UCCFINANCING STATEMENT 
FOLLOW INSTRUCTIONS 

A. NAME & PHONE OF CONTACTAi FILER (optionai) 
lllJ: L!Rlf·SO?.OT.TONS B00-331-3292 

8.E-MAILCONTACTAT FILER(opUona!)_ 

UCCFILINGRE'i'URN@WOLTERSKI.tl~ .. COM 

C. SEND ACKNO\;,,tLEDGMENTTO: (Nama a,'d Address) 

Fo. l3QX 29071 

~ . CA 91209-9071 

us 

L 

. Delaware Dep11rimfn! of State 
U.C.C. Filing ~~tion 

Filed: .03:53 PM 11il6f2022 
U,C.C. Initial Flli~g No:. 202! 9S.19752 

7 Senke Reqile,t No: 20224035579. 

_J 
THE ABOVE SPACE IS.FOR FILING OFFICE USE ONLY 

1. DEBTOR'S NAME: f~·rr.-ide one1 QQ!l:Oet,tor r.anw (1e (i; ··1b)'(usa exa,1, tuU r1111i1a: do not omrt, moGify, orebb;ovi&te·eny pa,t o( Itta IJabtor's nama): it"'"-' part 01 !M lm~vklual Deli\01'; 
na~,a 'hill not t.t ,r, I;na n,, 1aa%.a!I ~t item 1 blsn~. ched< hara [J 11nd r,mvirta 1t1a Ln,tvi;.,'Ual Oet,ror ir.ium,atioa in·:t.em ,o-~r n,a Finriicin~ Stiitemool·Adooriilurn (For:r. uc:c;1Ad) 

',e. ORGf>NIZArlOt~·s NAME 

!R!COLOR AU'!'O G!lOl.."P, .LLC 

QR 1b: lNDIVIDU,'\L'S SURNA.'vlE 

1c. :\-!A/UNG /,DDRESS 

~021 ~'!!ION DRIV'B, 4'J:B. l'I.OOR 

FIRST PERSONAL ~i.,Wi: 

Cl1Y 

XRV!NG 

ADDITH.JNAL NM,lE(S)!INITl,4L(~) 

STATE t?OSTAL CODE 

'l:X j 1$039 
; 

!SUFFIX 

'COUNTRY 

1)$ 

.2. DEBTOR'S NAME: Pitwkf,, 0011• .f1iltl l),JIJ!or nams-(2a·llf 2b) .(,,;,, exar,Uull narne. u,, nol "'"il. rw~lify. or a:,l;reviilte.any pa1l.uf lh<1 [)eatur's 1u,m.e). if any r;ml cf Um 1.ml•vidual Delllor's 
n~m~ will fHJ\ (it ir~ !ine 2h, f.e-ava al! of item 2 blcmk ct~~r,:-1 here• D and pn,viCe i1'P. lndlvi~val Debtor informaUor; in!tqm 10 pf the Pmmr;ing State:ner.tArJd~,rJlJm (Fn1m UCC1Ad} 

OR .• • :·· ..• 
2b. lNDIVIDU!\L'S SURN/~\lE. . FIRST PERSONAL NAME. 

.. . . . .... 

ADDITlO~iAL NAME(S).IINLTI/\L(S) SUfflX 

2~. MAILING /\))DRESS . CITY STATE. r 'OSTAL CODE COUNTRY 

3. SECURED PARTY'S:N.AME fo; NAME at ASSLGNEE of ASSIGNOR ~~CU!.'~ PARTY): Provi~e.imly ~ ~ured Pa;ty.nam~ (:la « 3b) 
:la. ORGANl2ATJm1'S NAME. 

Bl\LB~-CAPITJ\L CORPORATION 

oo i, INDIVHJ(Jl'J:-S-SURfiAME • 

3!;. M~~IUNG AODRE~S 

.575 AN'l'Oll' BLVD. l2Tl1 nooa 

[i'1Rs:r i>r.1~soNAL NAME.· 
., 
i 
tcm' 

·.I COSTA MlUlA 
·.I 

P.ODfflONAl. N.4ME($ii!Nrf!Al.(:l) 

STA"rE p,osTA!.CooE 
CA r!l2626 

SUfflX. 

COUNTRY 

us 

4. COLLATERAL: This fin•r,r,mg s!eJer(IP.I)\ co•1as the fnllowmg collateral. . .· 
All equipment and othei:: personal property, including but not limited to, furniture, fixtures and 
equipment subject to that certain Arji:eenullnt )lumber LA-fl 311918-003 dated 11/15/2022, between Secured 
~rty as Lessor/Credi to.r arid tlebt:Qr .as Lesse!!l/Debto:i:, ~d subject to iny arid all existing and future 
schedules entered into pursuant to and incorpo::;ating :said Agrei;uuent; ·together with all accessorie:s, 
parts., attachments and .app1,u~tena,nc:es appertaining or attached to any of the Equipment, and all 
!3\lbstitutions, trade-ins, proceeds, .renewals ani:l. replaeements of, and improvements and accessions to 
the_ Equipment. LA# 311918··003 • 

5: Chec-k.m if applicable an,rcr.eok l<ll!Y en~ b@:_: eor.at•:<ral is iw1cr in a Trust (S<•C• UC.C1AO, Item 17'anc! !nstructicns) 

8, OPTIONAL FILER REFERENCE DATA: 
m-0-8992 !ISO 9'-6$2 933 54 

FILING OFFICE C.OPV,...,; UCC F!NANCING STATEMENT (Form UCC1) (Rev. 04/20(1 ;j 

6b. er.eek_ !.WJY. ii .applicable and .check ill)~ ona oox: 

□. i4\tNit:ullmal L!_p.1.' _ 0 N!m-UGC·Filing 

0 Baiiee/Ba;lcr .Q 1.icansooilk,insor 
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UCC FINANCING STATEMENT AMENDMENT 
FOLLOW INSTRUCTIONS 

A. NAME & PHONE OF CONTACT AT FILER (optional) 
Name: Wolters Kluwer Lien Solutions Phone: 800-331-3282 Fax: 818-662-4141 

B. E-MAIL CONTACT AT FILER (optional) 

uccfilingretum@wolterskluwer.com 

C. SEND ACKNOWLEDGMENT TO: (Name and Address) 

~ien Solutions 
P.O. Box 29071 

90058540 7 
Glendale, CA 91209-9071 DEDE 

Lien Solutions 
Representation of filing 

This filing is Completed 
File Number : 20229720640 

File Date : 23-Nov-2022 

L 
File with: Secretary of State, DE 

_J 
THE ABOVE SPACE IS FORFILING OFFICE USE ONLY 

1a. INITIAL FINANCING STATEMENT FILE NUMBER 

1

1b. □This FINANCING STATEMENT AMENDMENT is to be filed [for record] 

20229519752 11/16/2022 SSDE (or recorded) in the REAL ESTATE RECORDS 
Filer. ~ Amendment Addendum (Fonn UCC3Ad) and provide Debto~s name In item 13 

2. D TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to the security-interest(s) of Secured Party authorizing this Termination 
Statement 

3. D ASSIGNMENT (full or partial): Provide name of Assignee in item 7a or 7b, and address of Assignee in item 7c and name of Assignor in item 9 
For partial assignment, complete items 7 and 9 l!m! also indicate affected collateral in item 8 

4. D CONTINUATION: Effectiveness of the Financing Statement identified above with respect to the security interest(s) of Secured Party authorizing this Continuation Statement is 
continued for the additional period provided by applicable law 

5. □ PARTY INFORMATION CHANGE: 

Check .!l!!!! of these two boxes: AND Check .!l!!!! of these three boxes to: 

This Change affects □ Debtor or □ Secured Party of record □ ~eH.:~~~r6b~:ndW~~ ~~d~~~~ a~~'ri~l~t~c □ ~~r ~b~=~dc1f:\'~~· item □ ~\LeEJ;i.,';!:;11;; it~~G~e~~~b name 

6. CURRENT RECORD INFORMATION: Complete for Party Information Change - provide only one name (Sa or Sb) 
Sa. ORGANIZATION'S NAME 

OR Sb. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S) SUFFIX 

7. CHANGED OR ADDED INFORMATION: Complete for Assignment or Party Information Change - provide only one name (7a or7b) (use exact, full name: do not omit, modify, or abbreviate any part of the Debtor's name) 

7a. ORGANIZATION'S NAME 

OR 7b. INDIVIDUAL'S SURNAME 

INDIVIDUAL'S FIRST PERSONAL NAME 

INDIVIDUAL'S ADDITIONAL NAME(S)/INITIAL(S) SUFFIX 

7c. MAILING ADDRESS I CITY I STATE I POSTAL CODE COUNTRY 

8. 1:8] COLLATERAL CHANGE: Also check ~ of these four boxes: 0 ADD collateral 0 DELETE collateral 1:8] RESTATE covered collateral 0 ASSIGN collateral 

Indicate collateral: 
All equipment and other personal property, including but not limited to, furniture, fixtures and equipment subject to that certain Agreement Number LA# 
311918-003 dated 11/22/2022, between Secured Party as Lessor/Creditor and Debtor as Lessee/Debtor, and subject to any and all existing and future 
schedules entered into pursuant to and incorporating said Agreement, together with all accessories, parts, attachments and appurtenances appertaining 
or attached to any of the Equipment, and all substitutions, trade-ins, proceeds, renewals and replacements of, and improvements and accessions to the 
Equipment. LA#311918-003 

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT: Provide only~- name (9a or 9b) (name of Assignor, if this is an Assignment) 

If this is an Amendment authorized by a DEBTOR, check here and provide name of authorizing Debtor 
9a. ORGANIZATION'S NAME 

Balboa Capital Corporation 

OR 9b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME 

10. OPTIONAL FILER REFERENCE DATA: Debtor Name: TRICOLOR AUTO GROUP, LLC 

90058540 

FILING OFFICE COPY- UCC FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20/11) 

ADDITIONAL NAME(S)/INITIAL(S) SUFFIX 

Prepared by Lien Solutions, P.O. Box 29071, • 
Glendale, CA 91209-9071 Tel (800) 331-3282 
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UCC FINANCING STATEMENT AMENDMENT 
F'OLlOW INSTRUCTIONS 

A. NAME& PHONE ()F CONTACT AT FILER (optional) 
fiiK LIP;N SOLUTIONS 800~331n3262 

Detawari!.Dt.p11rtmtni of State 
B. E-MAIL CONTACT AT FILER (optioMi) U.C.C. Filing Sfdfon 

QCCll'ILtNGRE"RmN@IWOL'l?BRS~. COM Filed: 09:00 AM 06/28/2023 
C. SEND ACKNOWLEDGMENT TO: (Name iirnl Address) l'.C.C. Initial Fllilig No: 2022 9519752 

~o. BOX 29011 7 Amendment No: 2023 45i508.4 
Setlike Re4ile,t No: 20232872997 

GL!Nt>ALE, CA 91209-9071 

us 

L _J 
THE ABOVE SPACE IS FOR FILING OFFICE I.ISE ONLY 

., -1_a._lNITlA!. FINAhG!NG ST,\TEMt:NT F_ILE NIJ,1!BER 

20229519752 

~ ' -: : ,:: ....... -: ·.-, t1b.0 rh,s, .INA~,c1r,G STATLMENJ AM._NuMt.:NT IS to tie fi,ed t!ar ref.mu) 
i (arrncart!edi in the REAL ESTATE RECORDS. l Her: alta<1:!AmroranffiJ\A1'.ler!tltJm (Fer..nUCG:lAd) a>J.I mm~ Debiors name.m •lllm 1j 

2. D TERMINATION: E!f•)ctr,~nas; of the_Finan,:ing Statomont idontmea ~bQve i;; tonnir.uled w!\h resp,;ct to-the socunw interestis)._c,f Sewred Party authorizmg·tMs Termi_na~on 
Siatoment 

3, ~ ASSIGNMENT (fttil Oi: partial): Pro'l'de name of Assig110e.iil item 7a or7b. ih'lif addross .ofAssigno~·ln item 7o .llll!t'ni.lme of Assignor"in ,tom 9 
For partial r,ssignment, compl,:;te itsm;; 7 ana 9 roli. els•) indicate affectc•d.coil~twal :n-item 8. • 
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ABALBOA 
~CAPITAL 

ADMSlON Of MIERIS BANK 

CROSS COMPANY GUARANTY 

Lease Number -=-3=11=9-=-18=-·..:a.00=3'------

In consideration of the making of the above lease by the Lessor, BALBOA CAPITAL CORPORATION, with the Lessee 
TRICOLOR AUTO GROUP, LLC OBA TRICOLOR AUTO, LLC (the "Lessee") at the 
request of the undersigned and in reliance on this guaranty, the undersigned (if more than one, then jointly and severally) as a direct 
and primary obligation, guarantees to the Lessor and any assignee of the Lessor (either of whom are hereinafter called "holder") the 
prompt payment of all rent to be paid by the Lessee and the performance by the Lessee of all the terms, conditions, covenants and 
agreements of the lease, irrespective of any invalidity or unenforceability thereof or the security thereof. The undersigned promises to 
pay all expenses, including attorney's fees incurred by or in enforcing all obligations of the Lessee under the lease or incurred by the 
holder in connection with enforcing this guaranty. The undersigned waive notice of acceptance hereof, presentment, demand, protest, 
notice of protest or of any defaults and consents that the holder may, without affecting the obligation hereunder, grant the Lessee any 
extension of indulgence under the lease, and may proceed directly against the undersigned without first proceeding against lessee or 
liquidating or otherwise disposing of any security afforded holder under the lease. Accounts settled or stated between holder and 
Lessee shall bind the undersigned. This guaranty shall be construed in accordance with the laws of the State of California and the 
undersigned consents to the jurisdiction of the courts situated in the County of Orange, State of California. The undersigned waive 
trial by jury. 

This guaranty shall bind the respective heirs, executors, administrators, successors, and assigns of the undersigned. 

WITNESS OUR HANDS AND SEAL THIS ON __ \~\ (,_i._i.-+(~z.o~'l-_Z.. __ 

Company Guarantor _T_n_·c_ol_o_r H_ol_d_in __ g_s,_L_L_C ________________ _ 

.. By~044;; 
Name: David Jeffrey Goodgame 

Title: Chief Operating Officer 
(Have signed by an Officer/ Member of the Company) 

Company Resolution 

I Jerome Andrew Kollar the duly elected and qualified Chief Financial Officer of 
Tricolor Holdings, LLC (the "Company"), hereby certify that 
Company's exact legal name, state ofincorporatiorJorganization, location of its chief executive office and/or its place of residence, as 
applicable, have been correctly identified to Lessor, and that at a duly constituted meeting of the Board of 
Directors/Officers/Members/Partners of the Company, the Board resolved that , David Jeffrey Goodgame in 
his/her capacity as Chief Operating Officer is authorized for, on behalf of and in the name of this Company, to 
negotiate, procure and execute such Lease Agreements and any other documents in connection with same, which in his/her opinion are 
necessary or advisable to effectuate the most favorable interests of the Company, and the execution of such documents by said officer 
shall be conclusive evidence of his/her approval thereof. 

Legal Name of Company~~ 

Signature~ 
Name: Jer~_,. 

Title: Chief Financial Officer 

Date: 11 (z.2..(2.o2'Z,. 

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

SL191B 

------------------------------------------
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SALE AND ASSIGNMENT AGREEMENT 

This SALE AND ASSIGNMENT AGREEMENT (this "Agreement") dated June 30, 2023, is entered into 
by and between Ameris Bank d/b/a Balboa Capital, a Georgia Corporation with its principal place of business at 
575 Anton Blvd., 12th Floor, Costa Mesa, CA 92626 ("Seller''), and Avtech Capital, LLC, a Utah limited liability 
company with its principal place of business at 6995 Union Park Center, Suite 400, Cottonwood Heights, Utah 
84047 ("Buyer''). 

A. Seller is the current Lessor under Lease or Equipment Schedule No. 311918-003, dated 
11/22/2022 (the "Schedule"), to Master Lease Agreement No. 311918, dated 11/22/2022, (the "Master Lease"), 
entered into with Tricolor Auto Group LLC ("Lessee") (said Schedule, the Master Lease (to the extent it relates to 
the Schedule), and all addenda, attachments, schedules, exhibits and riders as they relate to the Schedule, being 
hereinafter collectively referred to as the "Lease"; provided, however, that the term "Lease" shall not include other 
Lease or Equipment Schedules entered into pursuant to the Master Lease). 

B. Seller desires to sell to Buyer and Buyer desires to purchase from Seller all of Seller's right, title 
and interest in and to the Lease and the Leased Property (defined below) subject thereto. 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree as follows: 

SECTION 1: SALE AND ASSIGNMENT 

1.1 Sale of Leased Property. Effective as of the date hereof, Seller hereby sells, assigns and transfers 
to Buyer and Buyer hereby purchases from Seller all right, title and interest in and to, free and clear of all liens, 
charges, encumbrances and other agreements other than the Lease and any applicable software license, all goods, 
equipment, general intangibles, personal and other property, however described, which is the subject of the Lease, 
together with all accessories, attachments and appurtenances appertaining or attached thereto, and all substitutions, 
renewals and replacements of and improvements to any and all of the foregoing, together with all proceeds, 
including without limitation insurance proceeds and proceeds of proceeds, issues, income and profits therefrom to 
the extent, and further including without limitation all warranty and other rights Seller may have with respect to the 
foregoing against the manufacturers or suppliers and against Sellers and assignors from whom Seller may have 
acquired such property, each case, covered by the Lease (other than Excepted Amounts (as defined below)) 
(collectively, the "Leased Property"). 

1.2 Assignment of the Lease. Effective as of the date hereof, Seller hereby assigns to Buyer all right, 
title and interest of Seller, as Lessor, in, under and to, free and clear of all liens, charges, encumbrances and other 
agreements other than the Lease and any applicable software license, the Lease and all rents and other sums due and 
to become due thereunder, including without limitation late fees, charges, and other amounts, and any and all 
extensions or renewals thereof, the right to exercise the Lessor's rights and remedies thereunder, and all proceeds of 
any and all of the foregoing, including without limitation all Assigned Lease Payments (defined below), (other than 
Excepted Amounts) (collectively, the "Lease Payments"). "Excepted Amounts" shall mean all rental payments due 
Seller prior to the first rental payment assigned to Buyer hereunder, all sales/use, personal property or similar taxes 
payable by Lessee, all related tax indemnity payments made or to be made by Lessee pursuant to the Lease, and all 
documentation, service, inspection and other fees and expenses payable to Lessor by Lessee pursuant to the Lease. 

1.3 Consideration. 

(a) In consideration of the sale of the Leased Property and assignment of the Lease as 
provided herein, Buyer shall pay to Seller the purchase price of $555,481.66 (the "Purchase Price"), and Buyer shall 
be assigned the "Assigned Lease Payments" described as follows: 

Lease Payment amount ( exclusive of sales/use tax): 
Billing Frequency: 
Initial Lease term in months: 
Lease Commencement Date: 
Number of Lease Payments assigned to Buyer: 
Date first payment due to Buyer: 
Date last payment due Buyer: 

(0408) 

$80,679.51 
Quarterly 

12 
06/30/2023 

11 
09/272023 
03/27-2026 
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(b) The Purchase Price shall be paid on June 30. 2023 (the "Closing Date"). Upon Buyer's 
payment of the Purchase Price, all right, title and interest in the Leased Property and the Lease, as set forth herein, 
shall automatically transfer to Buyer without further action by the parties hereto. 

(c) Upon Buyer's receipt of the Assigned Lease Payments, together with any other amounts 
due to Buyer under this this Agreement, including without limitation in this Section 1.3, all of Buyer's right, title 
and interest in the Leased Property and Lease and related documents, including without limitation any financing 
statement, mortgage, deed of trust or other security instrument assigned to Buyer hereunder, shall automatically 
transfer back and be assigned to Seller for no additional consideration and without the need for further action by the 
parties hereto, free and clear of all liens, claims and encumbrances caused or permitted by or through Buyer. To the 
extent necessary to evidence the reassignment of Buyer's interest to Seller as set forth herein, as mutually 
determined by the parties hereto, the parties may, but shall not be obligated to, execute a bill of sale, assignment or 
other instrument to evidence such reassignment; provided, however, that notwithstanding the foregoing, the 
reassignment of Buyer's right, title and interest in the Leased Property and Lease to Seller shall nonetheless 
automatically transfer and be effective as set forth in this Agreement. 

SECTION 2: REPRESENTATIONS, COVENANTS AND WARRANTIES 

Seller hereby represents, covenants, warrants and agrees as follows: 

2.1 Authorization. Seller (a) is duly organized, validly existing and in good standing under the laws of 
the state of its organization and is and will continue to be duly qualified to do business in all states in which such 
qualification is necessary, except where the failure to so qualify would not have a material adverse effect on the 
ability of Seller to perform its obligations under the Lease and/or this Agreement or otherwise impair Buyer's rights 
or remedies, (b) has the authority and power to execute, deliver and perform this Agreement and the Lease; such 
execution will not result in a violation or breach of the provisions of any agreement or other instrument to which 
Seller is a party or of any judgment, order, law or regulation applicable to Seller, and ( c) may lawfully sale, transfer 
and assign the Lease and Leased Property to Buyer. 

2.2 Due Execution. This Agreement and the Lease have been duly executed and delivered by Seller 
and constitute the legal, valid and binding obligations of Seller, enforceable against Seller in accordance with the 
terms hereof and thereof, subject only to bankruptcy, insolvency or similar laws affecting creditors' rights generally; 
Seller is not in default under the Lease; the Lease and related documents have been originated in accordance with 
applicable law and all required disclosures have been made, and no consent of any other party is required, including 
without limitation any governmental agency or regulatory authority. 

2.3 Warranty of Title. Seller (a) is the sole legal owner of the Lease and has no participants or co-
owners therein, (b) has not assigned the Lease and/or any of its rights thereunder or in the Leased Property, or 
granted any security interest in the Leased Property, to anyone other than Buyer, and (c) Seller has either (i) good 
and marketable title to the Leased Property, free and clear of all security interests, liens, claims,· attachments, 
disputes, set-offs, counterclaims, and other encumbrances and rights ( other than those of the Lessee and, in the case 
of software, has such rights under the applicable software license(s) as were assigned to Seller by Lessee, to the 
extent assignable) or (ii), with respect to any Lease that is deemed a lease intended as security, loan, installment or 
conditional sales contract, Seller has a perfected first priority security interest in the Leased Property (and in the case 
of software, has such rights under the applicable software license(s) as were assigned to Seller by Lessee and the 
applicable software supplier, to the extent assignable) covered by such Lease securing the Lessee's obligations 
under such Lease. Seller will defend the Leased Property against all claims and demands of all persons ( other than 
Buyer, or Lessee to the extent consistent with the Lease) claiming the Leased Property or any interest therein. Buyer 
does not authorize and Seller will not transfer, assign, sell, encumber or otherwise dispose of the Leased Property 
without prior written consent of Buyer. 

2.4 Original Lease. The original Schedule, related documents and a certified copy of the original 
Master Lease and related master documents, each as now in effect, have been or contemporaneously herewith are 
being delivered by Seller to Buyer; there is and shall be only one counterpart of the Lease. Lessor will not execute 
any copies of any Lease other than a copy for delivery to the Lessee named in such Lease. In the case of a master 
lease, the original of a Lease shall mean the original of the equipment schedule involved plus a certified copy of the 
related master lease. With respect to a Lease left in the possession of Lessor, Lessor will deliver to Buyer upon 
request proof satisfactory to Buyer of the existence of any such Lease and will permit Buyer to stamp any such 
Lease or Leases with a legend reflecting Buyer's interest therein. 
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2.5 Totality of Documents. The Lease and Lease Documents constitute the exclusive statement of the 
agreement between Seller and Lessee and between Seller and any other party or parties with respect to the subject 
matter of the Lease and Leased Property. "Lease Documents" means with respect to a Lease the written documents 
provided to Buyer evidencing Seller's agreement with the Lessee constituting such Lease furnished to Buyer at the 
time such Lease is assigned to Buyer hereunder. 

2.6 Compliance with Laws. The Lease complies with all applicable laws and regulations, and Seller 
has made all disclosures to the Lessee required by law prior to the execution of the Lease. 

2.7 Lease Enforceable. The Lease Documents and any guaranty (a) represents an existing, legally 
valid and enforceable obligation of the Lessee and any guarantor, respectively, in accordance with their terms, (b) all 
signatures, names, addresses, amounts and other facts contained in the Lease Documents and any guaranty are 
genuine, complete and correct, (c) are not subject to any defense, claim, counterclaim or setoff, and there is no 
default by Lessee or any guarantor, (d) the Lease constitutes a valid reservation of title to or a perfected first priority 
security interest in the Leased Property effective against all persons, and any filing, recordation or any other action 
or procedure permitted or required by law to perfect such security interest has been accomplished, (e) Lessee's 
obligation to pay rent under the Lease is absolute and unconditional and not subject to any abatement, recoupment, 
defense, claim, counterclaim, reduction, set-off, or any other adjustment of any kind for any reason whatsoever, and 
(f) no facts exist which would impair the value or validity of the Lease, any guaranty, and related documents, any 
rights created thereby, the Leased Property or this Agreement. 

2.8 No Lease Default. As of the date hereof, (a) no payment due under the Lease was more than 10 
days past due, (b) no nonpayment default was in existence thereunder, (c) no event has occurred and is continuing 
which with the lapse of time or giving of notice would constitute a default, and (d) Seller has no knowledge that the 
Lessee is asserting or has any basis to assert any defense, setoff, or counterclaim to its obligations under the Lease. 
Seller has not granted any extensions or waivers under the Lease. 

2.9 Delivery and Acceptance. All of the Leased Property has been delivered and unconditionally 
accepted by the Lessee and the Lessee has acknowledged and certified in writing such receipt and acceptance of the 
Leased Property. 

2.10 Lessee Consent. No consent of the Lessee is required for Lessor to grant a security interest in the 
Lease and Leased Property to Buyer hereunder, or, if required, it has been obtained. 

2.11 Motor Vehicles: Aircraft. Each item of Leased Property constituting a motor vehicle or other titled 
vehicle shall be registered, and a certificate of title shall be applied for within ten (10) days of the date hereof and 
issued thereafter showing Buyer as a the sole owner and/or secured party, as applicable, under the laws of each state 
requiring such registration. Each item of Leased Property constituting an aircraft or registrable aircraft part or 
component shall be registered with the F .A.A. as required. 

2.12 No Removal. Seller will not permit any Lessee to remove any nonmotor vehicle Leased Property 
from the location of such Leased Property specified in the Lease, except for temporary periods not exceeding 30 
days and as specified in the Lease, without prior notice to Buyer of the new location or locations. Lessor will not 
change the state of registration of Leased Property constituting a motor vehicle without prior notice to Buyer of the 
new state. 

2.13 UCC Filings. Seller has filed or will file a UCC financing statement or statements with respect to 
the Lease and Leased Property, naming the Lessee as debtor, and will assign such financing statement to Buyer. 

2.14 Authorization to File UCC Financing Statements: Recordation and Filing. Seller hereby authorizes 
Buyer, its successors and assigns to file, at Buyer's expense, with the appropriate filing offices any financing 
statements and financing statement amendments listing Seller as debtor and relating solely to the Lease and Leased 
Property described herein from time to time substantially in the form attached hereto as Exhibit A. This 
authorization shall be deemed to be in accordance with all the requirements of the UCC and no further authorization 
or act shall be deemed required to authorize Buyer to file such financing statements or financing statement 
amendments. Seller shall execute, if required, and Buyer shall prepare and file, if not already filed, such financing 
statements or other documents and such continuation statements with respect to financing statements previously 
filed relating to the Lease, Leased Property and this Agreement as may be required from time to time by Buyer. 

2.15 Power of Attorney in Respect to the Lease. Seller does hereby irrevocably constitute and appoint 
Buyer its true and lawful attorney with full power of substitution, for it and in its name, place and stead, solely with 
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respect to the Lease and Leased Property, to ask, demand, collect, receive, receipt for, sue for, compound and give 
acquittance for any and all rents, income and other sums which are assigned to Buyer in this Agreement with full 
power to settle, adjust or compromise any claim thereunder as fully as Seller could itself do, and to endorse the 
name of Seller on all commercial paper given in payment or in part payment thereof, and in its discretion to file any 
claim or take any other action or proceedings, either in its own name or in the name of Seller, or otherwise, which 
Buyer may deem necessary or appropriate to collect any and all sums which may be or become due or payable under 
the Lease, or which may be necessary or appropriate to protect and preserve the right, title and interest of Buyer in 
and to the Lease and Leased Property. 

2.16 Notice of Default. Seller further covenants and agrees that it shall give Buyer prompt written 
notice, but in no event later than 15 days, of any payment default and 30 days of any other event or condition 
constituting a default under the Lease of which Seller has actual notice. 

2.17 Retention of Title. Seller shall not encumber, sell, allow Lessee to sublease the Leased Property 
( except as expressly provided in the Lease), assign or otherwise dispose of any interest in the Lease or Leased 
Property. 

2.18 Taxes. Seller will pay, or use its best efforts to cause Lessee to pay, all personal property, sales, 
use, and other taxes levied or assessed against the Leased Property and in connection with the Lease prior to the date 
on which penalties attach thereto. 

2.19 Disclaimer of Tax Benefits. Seller acknowledges and agrees that Buyer has made absolutely no 
representations or warranties as to the availability of tax benefits, including but not limited to the investment tax 
credit and depreciation deductions. 

2.20 Insurance. Seller has procured and will maintain, or has caused to be procured and maintained by 
Lessee, insurance issued by responsible insurance companies insuring the Leased Property against damage and loss 
by theft, fire, collision (in the case of motor vehicles), and such other risks as are usually carried by owners of 
similar properties or as may be requested by Buyer, in such amounts and payable in such manner as Buyer shall 
request. Seller hereby assigns to Buyer any and all moneys due or to become due under, and all other rights of Seller 
with respect to, any and all such policies of insurance covering the Leased Property. Seller shall on or about the time 
of assignment of the Lease hereunder, direct Seller's (or Lessee's, as applicable) insurer to name Buyer as the sole 
loss payee and additional insured with respect to the Leased Property and will furnish evidence of such insurance to 
Buyer upon request. 

2.21 Assurances. Seller will execute, from time to time, such financing statements, assignments, and 
other documents and arrange for notations on motor vehicle certificates of title, as Buyer may reasonably deem 
appropriate in order to perfect its interest in the Lease and Leased Property (including any Leased Property or other 
collateral acquired by Lessee after the related Lease has been assigned to Buyer hereunder); will disclose upon 
request by Buyer the name of the record owner and the legal description of any real property to which any Leased 
Property may be deemed fixtures; and will notify Buyer promptly upon acquiring any additional Leased Property or 
other collateral for a Lease previously assigned to Buyer hereunder. 

2.22 Inspection Rights. Seller will permit Buyer to examine Seller's books and records with respect to 
the Lease and Leased Property and make extracts therefrom and copies thereof at any time and from time to time, 
and Seller will furnish such information and reports to Buyer regarding the Lease and Leased Property as Buyer may 
from time to time request. Seller will also permit Buyer to inspect the Leased Property at any time and from time to 
time as Buyer may reasonably request subject to the terms of the Lease. 

2.23 Duties: Records. Seller shall perform all of its duties and obligations under the Lease, and keep 
accurate books, records and accounts with respect to the Lease. 

2.24 Financial Statements. 

(a) The audited consolidated financial statement as of the end of the most recent fiscal year 
of Seller, a copy of which has been furnished to Buyer, has been prepared in conformity with generally accepted 
accounting principles applied on a basis consistent with that of the preceding fiscal year and presents fairly the 
financial condition of Seller and its consolidated subsidiaries at such date, and the results of their operations for the 
year then ended, and since such date there has been no material adverse change in their financial condition. 
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(b) Seller will furnish to Buyer: (i) within one hundred eighty (180) days after the end of 
each fiscal year, or upon Buyer's request, Seller's annual audited consolidated financial statement, certified by an 
independent certified public accountant; (ii) promptly, such other information regarding the operations, business and 
financial condition of Seller which is made available to the public and/or listed with the Securities and Exchange 
Commission pursuant to the Securities Act of 1933 and/or the Securities Exchange Act of 1934 as amended, and (iii) 
with reasonable promptness, such other information regarding Seller's operations, business and financial affairs as 
Buyer may reasonably request. 

2.25 Lease Liability. This Agreement shall not relieve Seller from or cause Buyer to be liable for the 
obligations of Seller under the Lease. Seller also shall use its best efforts to cause the Lessee to perform Lessee's 
obligations under the Lease. 

2.26 Risk of Loss. Risk of loss of, damage to or destruction of the Leased Property shall be borne by 
Seller ( except as such risks are to be borne by the Lessee under the Lease, unless the occurrence of such risk would 
entitle the Lessee to an abatement of rental payments due under the Lease as a result thereof), and Seller shall insure 
the Leased Property against such risks to be borne by it in each case in an amount not less than the outstanding 
balance due from and after the date on which such risk might occur. All policies for such insurance shall contain loss 
payable clauses in favor of Seller and Buyer as their respective interest may appear. Seller hereby assigns and sets 
over unto Buyer all monies which may become payable on account of any amounts so due to the extent said monies 
are not used to repair or replace said Leased Property; provided that, if the Lease is terminated in whole or in part as 
a result of said loss, damage or destruction, Buyer then shall receive all of the insurance proceeds applicable thereto • 
to the full extent of said termination. 

SECTION 3: APPLICATION OF MONIES RECEIVED 

3.1 Application of Rents and Other Payments by Lessee. Except as set forth in the Servicing 
Addendum, Seller agrees to instruct the Lessee to make all payments due under the Lease ( excluding Excepted 
Amounts) directly to Buyer or in accordance with Buyer's instructions until such time as Seller's obligations 
hereunder have been discharged and Buyer shall have received all Assigned Lease Payments, together with any 
other amounts due to Buyer under this this Agreement, including without limitation in Section 1.3. Seller agrees that 
should it receive any payments or any proceeds for or with respect to the Lease and/or Leased Property (other than 
Excepted Amounts), such payments shall be held in trust for the benefit of Buyer and it will promptly forward such 
payments to Buyer or in accordance with Buyer's instructions. The rents and other sums received by Buyer pursuant 
to this Agreement shall, so long as no event of default referred to in Section 4 hereof has occurred and is continuing, 
be paid and applied as follows: 

(a) Rents. The amounts from time to time received by Buyer which constitute payment of 
rent under the Lease shall be applied first, to the payment of the Assigned Lease Payments then due and payable; 
second, any balance on such payment of rentals shall be applied to each successive payment due under this 
Agreement. 

(b) Casualty Occurrence Payments. Any amounts received by Buyer which constitute 
settlement by the Lessee of a Casualty or payment by the Lessee pursuant to the Lease, shall be paid and applied to 
prepay the Assigned Lease Payments, together with any other amounts due to Buyer under this this Agreement, 
including without limitation in Section 1.3. 

3.2 Application of Payments in Event of Default. Notwithstanding anything else contained in this 
Section, if any event of default referred to in Section 4 hereof has occurred and is continuing, all amounts received 
by Buyer (other than Excepted Amounts) under this Agreement shall be applied in the manner provided for in 
Section 4 with respect to proceeds and avails of the Leased Property. 

SECTION 4: DEF AUL TS AND OTHER PROVISIONS 

4.1 Event of Default Defined. The term "Event of Default" shall mean ( a) any one or more breaches 
and/or failures by Seller in the due observance or performance of any representation, covenant, warranty, condition 
or agreement required under this Agreement (without regard to Seller's or Buyer's reliance thereon) following 
written notice to Seller with thirty days to cure such breach or failure; (b) any one or more breaches and/or failures 
by Seller in the due observance or performance of any representation; covenant, warranty, condition or agreement 
required to be observed or performed by Seller pursuant to the terms of the Lease (without regard to Seller's or 
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Buyer's reliance thereon) and the continuance thereof following written notice to Seller with thirty days to cure such 
failure; or ( c) an Event of Default as such term is defined in the Lease. 

4.2 Remedies Upon Event of Default. Upon the occurrence and during the continuance ofan Event of 
Default, Buyer shall be entitled to take all actions permitted to a Buyer under the Uniform Commercial Code and 
any other applicable law, including but not limited to selling the Lease and its right in the Leased Property at private 
or public sale, in bulk or in parcels, with or without notice, and without having the Leased Property present at such 
sale. In addition to, and without in any way limiting the foregoing: 

(a) Upon the occurrence and during the continuance of an Event of Default under Section 
4.1 ( c ), Seller shall cooperate with Buyer in all commercially reasonable ways to enable Buyer to collect the rent or 
other amounts due under the Lease, take possession of the Leased Property, or otherwise obtain any remedy 
available under the Lease or protect Buyer's investment and interest. 

(b) Upon the occurrence and during the continuance of an Event of Default under Section 
4.l(a) or 4.l(b), Seller shall, within thirty (30) days after Buyer's written demand to Seller, immediately prepay to 
Buyer the full amount of the then outstanding and unpaid Assigned Lease Payments, together with any other 
amounts due to Buyer under this this Agreement, including without limitation in Section 1.3 (the "Pay-Off 
Amount"). Upon receipt of the Pay-Off Amount, Buyer agrees to release its interest in the Lease and Leased 
Property. Seller's obligations under this paragraph shall be absolute and unconditional, and Buyer shall not be 
required to first seek or exhaust any other remedies against any Lessee or any Leased Property. Should Seller refuse 
to pay the Pay-Off Amount to Buyer within said thirty (30) day period, then Seller shall also be obligated to pay 
Buyer all costs, expenses, and reasonable attorney's fees incurred by Buyer in connection with the enforcement and 
collection of said Pay-Off Amount. All amounts received by Buyer in connection with the exercise of any remedies 
under the Lease shall be applied first to Buyer's costs and expenses, including reasonably attorney's fees and legal 
costs, and then to the Pay-Off Amount. 

(c) In the event the Lease is prepaid for any reason whatsoever, including without limitation, 
a casualty loss to the Leased Property, a default by Lessee under the terms of the Lease, or pursuant to the express 
terms of the Lease, and the amount due from Lessee pursuant to the terms of the Lease is not sufficient to pay 
Buyer's Pay-Off Amount, Seller shall upon demand pay to Buyer an amount equal to the difference between the 
Pay-Off Balance and the amount due pursuant to the terms of the Lease. 

4.3 Sale of Leased Property. Any sale by Buyer whether under any power of sale hereby given or by 
virtue of judicial proceedings, applicable law, or otherwise, shall operate to divest all right, title, interest, claim and 
demand whatsoever, either at law or in equity, of Seller in and to the property sold and shall be a perpetual bar, both 
at law and in equity, against Seller, its successors and assigns and any and all persons claiming the property sold or 
any part thereof under, by or through Seller, its successors or assigns (subject, however, to the then existing rights, if 
any of the Lessee under the Lease and to the rights and interest of Seller, its successors and assigns, in the proceeds 
of such sale which are in excess of the amount required to satisfy the Assigned Lease Payments, together with any 
other amounts due to Buyer under this this Agreement, including without limitation in Section 1.3, and the 
provisions of Section 4.4(a) and 4.4(b) hereof). 

4.4 Application of Sale Proceeds and Other Recoveries. The proceeds of any sale of the Lease or 
Leased Property or any part thereof, and the proceeds and the avails of any remedy hereunder shall be paid and 
applied as follows: 

(a) To the payment of cost and expenses, including reasonable attorney's fees and costs, of 
foreclosure, suit, or enforcement of Buyer's rights or remedies, whether a judicial proceeding has been initiated or 
not, if any, and of such sale, and the reasonable compensation of the agents, attorneys and the counsel of Buyer and 
of all proper expenses, liabilities and advances incurred or made hereunder by Buyer, its successor or assigns, and of 
all taxes, assessments or liens (if any) superior to the lien or interest of Buyer, except any taxes, assessments or other 
superior lien subject to which said sale may have been made; 

(b) To the payment to Buyer, its successor or assigns to the amount then owing on the 
Assigned Lease Payments, together with any other amounts due to Buyer under this this Agreement, including 
without limitation in Section 1.3 and other sums, and in case any such proceeds shall be insufficient to pay the 
Assigned Lease Payments, together with any other amounts due to Buyer under this this Agreement, including 
without limitation in Section 1.3, then to the payment of such amounts then owing as Buyer, its successor or assigns 
shall elect; and 
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(c) To the payment to Seller of all sums remaining, if any. 

4.5 No Waiver; Remedies Cumulative. No delay or omission of Buyer, its successors or assigns, to 
exercise any right or power arising from any default on the part of Seller shall exhaust or impair any such right or 
power or prevent its exercise during the continuance of such default. No waiver by Buyer, its successors or assigns 
of any such default, whether such waiver be full or partial, shall extend to or be taken to affect any subsequent 
default or to impair the rights resulting therefrom, except as may be otherwise provided herein. 

SECTION 5: MISCELLANEOUS 

5.1 Successors and Assigns. Whenever any of the parties hereto is referred to, such reference shall be 
deemed to include the successors and assigns of such party; and all covenants, premises and agreements in this 
Agreement contained by or on behalf of Seller or by or on behalf of Buyer shall bind and inure to the benefit of the 
respective successors and assigns of such parties whether so expressed or not. 

5.2 Communications. All communications and notices provided for herein shall be in writing and shall 
be deemed to have been given on the fourth business day after the same have been deposited in the United States 
mail, registered or certified, postage prepaid, addressed as follows: 

Ifto Buyer: 

If to Seller: 

Avtech Capital, LLC 
6995 Union Park Center, Suite 400 
Cottonwood Heights, Utah 8404 7 
Attn: Documentation Manager 

Ameris Bank d/b/a Balboa Capital 
575 Anton Blvd., 12th Floor 
Costa Mesa, CA 92626 
Attn: Customer Service 

or as to any of the foregoing parties at such other address as such party may designate by notice duly given in 
accordance with this Section to other parties. 

5.3 Governing Law; Jurisdiction: Venue. This Agreement has been delivered in the State of Utah and 
shall in all respects be governed by and construed in accordance with the laws of the State of Utah, regardless of 
conflicts of law principles. All matters or disputes in any way relating to or arising out of this Agreement and/or the 
relationship of the parties hereto shall be heard exclusively in the state and federal courts in Salt Lake County, Utah, 
and Seller hereby unconditionally and irrevocably submits to the exclusive and mandatory jurisdiction and venue of 
such courts, waives any objection to such exclusive and mandatory jurisdiction, venue or convenience of forum, and 
covenants to not initiate any action or proceeding in any other jurisdiction or venue. 

5.4 Further Assurances. The parties agree to execute and deliver such additional documents and to 
take such other and further action as may be required to fully carry out the transactions contemplated herein. Seller 
shall perform all obligations of the Lessor under the Lease however arising, as if this Agreement had not been made. 

5.5 Modification. This Agreement may not be modified except by a written agreement signed by both 
parties. 

5.6 Jwy Trial Waiver. THE PARTIES TO THIS AGREEMENT HEREBY UNCONDITIONALLY 
WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OR ANY CLAIM OR CAUSE OF ACTION 
BASED UPON OR ARISING OUT OF, DIRECTLY OR INDIRECTLY, THIS AGREEMENT AND ANY OF 
THE RELATED DOCUMENTS, AND DEALINGS BETWEEN THEM RELATING TO THE SUBJECT 
MATTER OF THIS TRANSACTION OR ANY RELATED TRANSACTIONS, AND/OR THE RELATIONSHIP 
THAT IS BEING ESTABLISHED BETWEEN THEM. The scope of this waiver is intended to be all encompassing 
of any and all disputes that may be filed in any court (including, without limitation, contract claims, tort claims, 
breach of duty claims, and all other common law and statutory claims). THIS WAIVER IS IRREVOCABLE 
MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THE WAIVER 
SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR 
MODIFICATIONS TO THIS AGREEMENT, ANY RELATED DOCUMENTS, OR TO ANY OTHER 
DOCUMENTS OR AGREEMENT RELATING TO THIS TRANSACTION OR ANY RELATED 
TRANSACTION. In the event of litigation, this Agreement may be filed as a written consent to a trial by the court. 
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IN WITNESS WHEREOF, The parties hereto, intending to be legally bound hereby have caused this Sale 
and Assignment Agreement to be executed to be effective as of the day and year first above written. 

SELLER 

Ameris Bank d/b/a Balboa Capital 

By: 'R, 11J,'11dt: 
Name: Rebekah Noblett 
Title: Vice President 

(0408) 

BUYER 

Avtech Capital, LLC 

By:------------
Name: ____________ _ 
Title: _____________ _ 
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Exhibit A to Sale and Assignment Agreement 

Form ofUCC Financing Statement Collateral Description 

Chattel paper consisting of all of Debtor/Assignor's right, title and interest in and to Lease Schedule No. 311918-
003. dated 11/22/2022 , to Master Lease Agreement No. 311918, dated 11/22/2022, between Ameris Bank d/b/a 
Balboa Capital as Lessor and Tricolor Auto Group LLC as Lessee, together with all amendments thereof and 
supplements and schedules thereto and also together with all goods, equipment, general intangibles, personal and 
other property referred to therein and rights to payment thereunder, including without limitation all substitutions and 
replacements thereof, and all attachments, additions, accessories and accessions thereto, whether now or hereafter 
acquired, existing or arising in connection therewith, and all proceeds thereof. 
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ACKNOWLEDGMENT AND AGREEMENT 

TRICOLOR AUTO GROUP. LLC OBA TRICOLOR AUTO. LLC ("Customer") is hereby given notice of the assignment 
of the Lease agreement# 311918-003 dated as of 11/22/2022 (referred to as the "Agreement") between Customer and 
Balboa Capital Corporation ("Assignor") to AvTeeh Capital, LLC. ("Assignee). To induce Assignee to accept such 
Assignment, Customer acknowledges and agrees as follows: 

1. that Assignor assigned to Assignee the Agreement and all of Assignor's rights, title and/or interests in and to the 
personal property referred to or described in the Agreement (collectively, the "Equipment"). 

2. Customer will pay all remaining payments due and to become due under the Agreement directly to Assignee without 
offset or reduction, to the following address, or to such other address as Assignee may designate in writing from time to 
time: AvTech Capital, LLC. at its office at 6995 Union Park Center, Suite 400, Cottonwood Heights, Utah 84047. 

3. Customer acknowledges that _1_1 _scheduled quarterly payments of$ 80,679.51 remain to be paid by Customer during the 
non-cancellable term of the Agreement, and that the next scheduled payment is due on 09/27/2023 and the final scheduled 
payment is due on 03/27/2023 • 

4. Customer has received no notice and is not aware of any other sale, transfer, assignment, hypothecation, pledge, claim, 
security interest or encumbrance with respect to the Agreement, the payments due thereunder, or the Equipment other than to 
or in favor of Assignee. 

5. Customer will keep the Equipment free and clear of all liens and encumbrances except the lien created by the Agreement. 

6. Assignee has not made any express or implied warranties or representations as to any matter whatsoever, with regard to 
the Agreement or equipment, including, without limitation, regarding the condition of the Equipment, its marketability, or 
its fitness for any particular purpose, and Assignee does not assume any obligations of Assignor. 

7. Customer executed one ( t) original of the Agreement which it delivered to Assignor and Customer currently has no original 
in its possession. 

IN WITNESS THEREOF, Customer has caused this agreement to be executed by its duly authorized officer as of this 26th 

day of June 2023. 

Customer: T COLOR AUTO GROUP LLC OBA TRICOLOR AUTO LLC 

Its: Chief Operating Officer 

h:1.:ommcric"1_ent<t]Jrise_l\mding\jason\trkolor ••lo l!JOUP, llc\31191~3\noa 311918-003.doc 
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Trustee's Exhibit 002
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U Michael 
-Bests 

Michael Best & Friedrich LLP 
Attorneys at Law 
Davis W. Sullivan 

T 414.223.2520 
E davis.sullivan@michaelbest.com 

VIA CERTIFIED MAIL, RETURN RECEIPT REQUESTED 

November 12, 2025 

Tricolor Claims Processing Center 
c/o KCC dba Verita 
222 N Pacific Coast Highway, Suite 300 
El Segundo, CA 90245 

Re: Bankr. N.I). Tex. Case No. 25-33487 (Tricolor Holdings, LLC) 
Proof of Claim of A vtech Capital, LLC 

To whom it may concern: 

Our firm represents Avtech Capital, LLC. ("Avtech") in connection with the matter 
referenced above. 

Enclosed please find: 

• Two signed copies of Avtech's proof of claim against Tricolor Holdings, LLC in 
Bankruptcy Case No. 25-33487 

• Related supporting documents; and 

• A stamped, self-addressed return envelope. 

Please return a file-stamped copy of the A vtech' s proof of claim in the included envelope. 

Sincerely, 

MICHAEL BEST & FRIEDRICH LLP 
Isl Davis W. Sullivan 

Davis W. Sullivan 
Michael Best & Friedrich LLP 
790 N. Water St, Suite 2500 
Milwaukee, WI 53202 
414.223.2520 
davis.sullivan@michaelbest.com 

Attorneys for Avtech Capital, LLC. 

790 North Water Street, Suite 2500 I Milwaukee, WI 53202 I T 414.271.6560 I F 414.277.0656 
michaelbest.com 
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Justin M. Mertz, Esq. 
Wisconsin Bar No. 1039091 
MICHAEL BEST & FRIEDRICH LLP 
790 N. Water Street, Suite 2500 
Milwaukee, WI 53202-4108 
Tel (414) 271-6560 
cjschreiber@michaelbest.com 

Counsel to Avtech Capital, LLC. 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

Inre: 

Tricolor Holdings, LLC, et al.1 

Debtor. 

§ 
§ 
§ 
§ 
§ 

Chapter7 

Case No. 25-33487 (MVL) 

ADDENDUM TO AVTECH CAPITAL, LLC'S PROOFS OF CLAIM AGAINST 
TRICOLOR AUTO GROUP, LLC 

Avtech Capital, LLC (" Avtech") submits this Addendum (the" Addendum") to its 

Proofs of Claim (each, a "Claim") against debtor Tricolor Auto Group, LLC (the" Auto 

Group") in Case No. 25-33496 and debtor Tricolor Holdings, LLC ("Holdings") in Case 

No., 25-33487. 

1 The Debtors in these chapter 7 cases are as follows: Tricolor Holdings, LLC, TAG Intermediate Holding Company, 
LLC (Case No. 25-33495), Tricolor Auto Group, LLC (Case No. 25-33496), Tricolor Auto Acceptance, LLC (Case 
No. 25-33497), Tricolor Insurance Agency, LLC (Case No. 25-33512), Tricolor Home Loans LLC dba Tricolor 
Mortgage (Case No. 25-33511), Tricolor Real Estate Services, LLC (Case No. 25-33514), TAG California Holding 
Company, LLC (Case No. 25-33493), Flexi Compras Autos, LLC (Case No. 25-33490), TAG California Intermediate 
Holding Company, LLC (Case No. 25-33494), Tricolor California Auto Group, LLC (Case No. 25-33502), Tricolor 
California Auto Acceptance, LLC (Case No. 25-33501 ), Risk Analytics LLC (Case No. 25-33491), Tricolor Tax, LLC 
(Case No. 25-33515), Tricolor Financial, LLC (Case No. 25-33510), Tricolor Auto Receivables LLC (Case No. 25-
33498), TAG Asset Funding, LLC (Case No. 25-33492), and Apoyo Financial, LLC (Case No. 25-33489). 

Case 25-33487-mvl7    Doc 957-2    Filed 03/20/26    Entered 03/20/26 19:42:08    Desc
Exhibit 2    Page 5 of 72



Background 

1. Avtech is an equipment leasing and finance company based in 

Cottonwood Heights, Utah. 

2. The Debtor filed its voluntary petition for relief under Chapter 11 of the 

Bankruptcy Code on September 10, 2025 (the "Petition Date"). 

Equipment Finance Arrangement 

3. On February 28, 2023, Auto Group and Ameris Bank d/b/ a Balboa Capital 

("Balboa") entered into a certain Equipment Finance Agreement (the "EF A"). A copy of 

the EF A is attached as Exhibit A. 

4. Under the EFA, Balboa advanced a total of $648,923.30 to Auto Group for 

the purchase of trucks and trailers (the "Collateral"). The Collateral consists of the 

following: 

a. 2023 Trailer VIN: 7HCGC453PB040355 

b. 2023 Trailer VIN: 7HCGC4538PB040356 

c. 2023 Trailer VIN: 7HCGC453XPB040357 

d. 2023 Trailer VIN: 7HCGC4531PB040358 

e. 2023 Trailer VIN: 7HCGC4533PB040359 

f. 2022 Ram 5500 Truck VIN: 3C7WRNFL1NG335997 

g. 2022 Ram 5500 Truck VIN: 3C7WRNFLXNG402581 

h. 2022 Ram 5500 Truck VIN: 3C7WRNFL6NG409429 

i. 2022 Ram 5500 Truck VIN: 3C7WRNFL1NG402579 

j. 2022 Ram 5500 Truck VIN: 3C7WRNFL7NG335041 

2 
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k. 2022 Ram 5500 Truck VIN: 3C7WRNFL5NG44165 

5. Under the EF A, Auto Group granted Balboa a first-position security interest 

in the Collateral and agreed that "such security interest is and shall remain a sole first 

lien security interest." 

6. Holdings guaranteed all of Auto Group's obligations under the EF A 

pursuant to a Guaranty of Equipment Finance Agreement (the "EF A Guaranty", and 

together with the EF A, the "Loan Documents"). A copy of the Guaranty is attached as 

ExhibitB. 

7. Immediately after the Loan Documents were executed, Balboa assigned all 

its rights under the Loan Documents, including its security interests in the Collateral, to 

Avtech. Copies of the Sale and Assignment Agreement conveying Balboa's rights under 

the Loan Documents, and an Acknowledgement and Agreement evidencing Auto 

Group's consent to assignment of the Loan Documents is attached as Exhibit C. 

8. A vtech' s security interest in the Collateral is indicated on the title for each 

relevant truck or trailer. Copies of the Certificates of Origin for a Vehicle (for trucks) and 

Applications for Texas Title and/or Registration (for trailers) evidencing Avtech's 

security interest in each item of the Collateral are attached as Exhibit D. 

9. As of the Petition Date, remaining obligations to Avtech under the Loan 

Documents totaled $63,213.80. 

Equipment Lease 

10. On June 30, 2023, Balboa and Auto Group entered into a Master Lease 

Agreement (the "Lease"). A copy of the Lease is attached as Exhibit E. 

3 
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11. Pursuant to the Lease, Balboa advanced a total of $754,505.12 for the benefit 

of Auto Group by purchasing equipment which it subsequently leased to Auto Group -

including a spray booth, computers, software rights, and a vehicle lift. 

12. To secure all amounts owed to Balboa under the Lease, Auto Group granted 

Balboa a first-position security interest in software rights which Auto Group obtained 

pursuant to the Lease. 

13. On November 16, 2022, Balboa perfected its security interest securing 

amounts owed under the Lease by filing UCC-1 financing statement, Document No. 

2022951975, with the Delaware Department of State. A copy of the original financing 

statement and two amendments thereto is attached as Exhibit F. 

14. Holdings guaranteed all of Auto Group' obligations under the Lease 

pursuant to a Cross Company Guaranty (the "Lease Guaranty"). A copy of the Lease 

Guaranty is attached at Exhibit G. 

15. Immediately after the Lease was executed, Balboa assigned its rights to the 

leased equipment and all rights under the Lease, including its security interest, to A vtech. 

Copies of the Sale and Assignment Agreement conveying Balboa's rights under the 

Lease, and an Acknowledgement and Agreement evidencing Auto Group's consent to 

assignment of the Lease is attached as Exhibit H. 

16. As of the Petition Date, remaining obligations to A vtech under the Loan 

Documents totaled $242,038.53. 

4 
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Reservation Of Rights 

17. Avtech reserves all rights, including and without limitation its rights (i) to 

amend or supplement its Proof of Claim or this Addendum as necessary (ii) to seek 

administrative expense treatment for the value conferred on the Debtors' estate through 

their continued use of Avtech's property after the Petition Date, and (iii) provided for 

under 11 U.S.C. § 365. 

18. Neither the Proof of Claim nor this Addendum may be deemed or 

construed as: (i) an election of remedies; (ii) a consent by A vtech to the jurisdiction of this 

Court or any other court with respect to proceedings, if any, commenced in any case 

against or otherwise involving Avtech; (iii) a consent by Avtech to a jury trial in this Court 

or any other court in any proceeding as to any and all matters so triable herein or in any 

case controversy, or proceeding related hereto, pursuant to 28 U.S.C. § 157(e) or 

otherwise; (iv) a waiver of the right to a trial by jury in any proceeding so triable herein 

or in any case, controversy, or proceeding related hereto, notwithstanding the 

designation or not of such matters as" core proceedings" pursuant to 28 U.S.C. § 157(b)(2), 

and whether such jury trial is pursuant to statute or the United States Constitution; (v) a 

waiver of the right to have final orders in non-core matters entered only after de novo 

review by a District Court; (vi) a waiver of the right to have the reference withdrawn in 

any matter subject to mandatory or discretionary withdrawal; (vii) a waiver of any past, 

present, or future event of default; or (viii) a waiver or limitation of any rights, including, 

without limitation, a waiver of rights, claims, actions, defenses, set-offs, or recoupments 

to which Avtech is or may be entitled under agreements, in law or in equity, all of which 

5 
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rights, claims, actions, defenses, set-offs, and recoupments are expressly reserved by 

Avtech. 

Additional documents evidencing the Claims may be provided upon written 

request made to Avtech' s Counsel, whose contact information appears below: 

Justin M. Mertz 
Michael Best & Friedrich LLP 
790 N. Water Street, Suite 2500 
Milwaukee, WI 53202 
Telephone: (414) 225-4972 (direct) 
Email: jmmertz@michaelbest.com 

6 
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Exhibit A 
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A BALBOA 
~CAPITAL 

AOMSrONOJIAMl:RLSBANK EQUIPMENT FINANCING AGREEMENT ("Agreement") 

Agreement# _3_1_19_1_8-_0_1_0 ____ _ 
DEBTOR INFORMATION 

Debtor Name; Debtor's Address; Collateral Location; 

TRICOLOR AUTO GROUP, LLC OBA TRICOLOR 6021 Connection Drive 4th Floor (If different from Debtor's Address) 

AUTO,LLC Irving, TX 75039 6021 Connection Drive, 4th Floor 
Irving, TX 75039 

Phone; Federal Tax ID #; 
214-269-7800 47-4029315 

PAYMENT AND TERMS 
Initial Payment 

Full Description of Collateral (Include Make Model, Serial Numbers) (Debtor regne~s that this amount be electronicall:t: 

See Exhibit A and/or invoices attached hereto as Exhibit Al and 
Collateral Cost: debited) 

incorporated herein by this reference. $900,000.00 SECURITY DEPOSIT: $89,742.53 

Term; 12 Initial Payment Date: Fee%: 1% 

(Plus any Prefund or Per diem Period) 06 l?. '-lZQt..3 
(% of Original Collateral Cost) 

Quarterly Payment Amount; $89,742.53 Total Amount Due: $89,742.53 

TERMS OF EQUIPMENT FINANCING AGREEMENT 

Ameris Bank d/b/a Balboa Capital ("Creditor'') and Debtor agree as follows: 

1. SECURITY INTEREST: Debtor hereby grants Creditor a security interest under the Uniform Commercial Code in the above property 
and equipment (collectively the "Collateral" and individually an "Item of Collateral"). Such security interest is granted to secure perfonnance 
by Debtor of its obligations hereunder and under any other present or future agreement with Creditor. Debtor shall insure that such security 
interest is and shall remain a sole first lien security interest DEBTOR HEREBY AUTHORIZES CREDITOR TO FILE A COPY OF TffiS 
AGREEMENT AS A FINANCING STATEMENT AND APPOINTS CREDITOR OR ITS DESIGNEE AS DEBTOR'S ATTORNEY-IN­
FACT TO EXECUTE AND FILE, ON DEBTOR'S BEHALF, FINANCING STATEMENTS COVERING THE COLLATERAL. 

------------------------------------------2. COMMENCEMENT DATE: This Agreement shall commence upon verification of the delivery of the Collateral in a form acceptable !!! 
to Creditor ("Commencement Date"). 

3. NO AGENCY. DEBTOR ACKNOWLEDGES THAT NO SUPPLIER OR INTERMEDIARY NOR ANY AGENT OF EITHER THEREOF 
IS AN AGENT OF CREDITOR AND FURTHER THAT NONE OF SUCH PARTIES IS AUTHORIZED TO WAIVE OR ALTER ANY 
ITEM OR CONDITION OF THIS AGREEMENT. THE SUPPLIER IS NOT AN AGENT OF CREDITOR'S AND NOTHING THE 
SUPPLIER STATE!:: CAN AFFECT DEBTOR'S OBLIGATION UNDER THIS AGREEMENT. DEBTOR WJLL CONTINUE TO MAKE 
ALL PAYMENTS UNDER THIS AGREEMENT REGARDLESS OF ANY CLAIM OR COMPLAINT AGAINST SUPPLIER. 

4. PAYMENTS; PER DIEM EXPENSE REIMBURSEMENT: Debtor shall repay Creditor the above Quarterly Payments in the number of 
quarterly installments indicated above, plus the Per Diem Expense reimbursement as described in this paragraph. The initial Quarterly Payment 
shall be deemed due as of the date indicated above and subsequent Quarterly Payments shall be due on the same day of each quarter thereafter 
until paid. The first payment we will charge you shall be a pro rata portion of the Quarterly Payment based on a daily charge of one-ninetieth 
(1190th) or .01 l l l % of the Quarterly Payment calculated from number or days from the Commencement Date to the start of the base tenn (the 
"Per Diem") and shall be due and payable on a date selected by Creditor. Debtor acknowledges that: a) Creditor may charge up to ninety (90) 
days of Per Diem; and b) the Per Diem is not credited against the Quarterly Payments and is in addition to the Term indicated above. 
All Quarterly Payments, Per Diem and other payments due under this Agreement or any other agreement with us (collectively "Obligation" or 
"Obligations") are payable in U.S. dollars, and may be adjusted upward or downward no more than ten percent (10%) to reflect actual costs. 
All other amounts due thereunder shall be due upon Debtor's receipt of Creditor's invoice. Advance payments, which are the first and last 
Quarterly Payments, may be applied to the Obligations at Creditors discretion. In the event Debtor signs this Agreement, but the Agreement is 
not effected or signed by Creditor, the advanced payments, documentation fee and security deposit may be retained by Creditor so as to 
compensate Creditor for its processing costs, labor, and other expenses. 
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5. NON CANCELABLE AGREEMENT; NO PREPAYMENT, NO OFFSET, THIS AGREEMENT IS NON CANCELABLE BY DEBTOR 
FOR ANY REASON WHATSOEVER. DEBTOR MAY REPAY THE QUARTERLY PAYMENTS ONLY IN ACCORDANCE 
HEREWITH. ALL PAYMENTS HEREUNDER ARE TO BE MADE WITHOUT OFFSET. 

6. FINANCING. THIS AGREEMENT IS SOLELY A COMMERCIAL AND BUSINESS FINANCING AGREEMENT. SEE ADDITIONAL 
TERMS AND CONDITIONS CONTAINED HEREIN WHICH ARE PART OF THIS AGREEMENT. 

7. NO WARRANTIES. CREDITOR MAKES NO WARRANTY, EXPRESS OR IMPLIED, REGARDING THE COLLATERAL 
AND ITS FITNESS, MERCHANTABILITY OR PROFITABILITY FOR ANY PURPOSE WHATSOEVER. DEBTOR AGREES 
THAT DEBTOR HAS SELECTED THE SUPPLIER AND EACH ITEM OF COLLATERAL BASED UPON DEBTOR'S OWN 
JUDGMENT AND DISCLAIMS ANY RELIANCE UPON ANY STATEMENTS OR REPRESENTATIONS MADE BY CREDITOR. 
CREDITOR DOES NOT TAKE RESPONSIBILITY FOR THE INSTALLATION OR PERFORMANCE OF THE COLLATERAL. 

8. LOCATION; INSPECTION; USE. Debtor shall keep, or, as to an Item of Collateral which is movable, pennanently garage and not remove 
from the United States, as appropriate, each Item of Collateral in Debtor's possession and control at the Collateral Location or at such other 
location to which such Item may have been moved with the prior written consent of Creditor, Upon request, Debtor shall advise Creditor as to 
the exact location of an Item of Collateral. Each Item shall be used solely for commercial or business purposes and operated in a careful and 
proper manner an in compliance with all applicable governmental requirements, all requirements of insurance policies carried hereunder and 
all manufacturer's instructions and warranty requirements. 

9. ALTERATIONS; SECURITY INTEREST COVERAGE. Without Creditor's prior written consent, Debtor shall not make any 
alterations, additions or improvements to an Item of Collateral which detract from its economic value or functional utility. All additions and 
improvements made to an Item of Collateral shall be deemed accessions thereto, and shall not be removed if removal would impair the Item's 
economic value or functional utility. Creditor's security interest shall cover all modifications, accessions, additions to and replacements and 
substitutions for the Collateral. Debtor will not make any replacements or substitutions without Creditor's prior written consent. 

10. MAINTENANCE. Debtor shall maintain the Collateral in good repair, condition and working order. Debtor shall cause at its sole expense 
all repairs required to maintain the Collateral in such condition to be made promptly by qualified parties. Debtor will cause each Item of 
Collateral for which a service contract is generally available to be covered by such a contract which provides coverage typical as to property 
of the type involved and is issued by a competent servicing entity. 

11. LOSS AND DAMAGE; CASUALTY VALUE. In the event of loss, theft, destruction or requisition ofor damage to an Item of Collateral 
from any cause Debtor shall give Creditor prompt notice thereof and shall thereafter place the Item in good repair, condition and working order; 
provided, however, that if such Item is detennined by Creditor to be lost, stolen, destroyed or damaged beyond repair or is requisitioned or 
suffers a constructive total loss under an insurance policy carried hereunder Debtor shall cause the Collateral to be replaced and shall 
immediately provide Creditor with information necessary to perfect Creditor's security interest in the replacement Collateral, or shall pay 
Creditor the "Casualty Value" of such Item which shall equal (a) any amounts due at the time of such payment, and (b) each future Quarterly 
Payment due with respect to such Item discounted at three percent (3%) per annum simple interest from the date due to the date of such 
payment. 

12. PAYMENT OF OBLIGATIONS: Payment of the Obligations, the Initial Paymentlfotal Amount Due, the amounts described in section 
#14, and any other amounts owed under t:1is Agreement shall be made by electronically withdrawing funds from the bank account list( J below 
in this paragraph, or on which Debtor's deposit check was drawn, or the account from which a cancelled or voided check provided by the 
Debtor can be drawn, or any other account from which Debtor paid any Obligation under this Agreement. Debtor initiates each transaction 
and authorizes Creditor to debit from any of the foregoing accounts the Obligations, the Initial Paymentlfotal Amount Due, amounts described 
in section #14, and any other amounts owed under this Agreement and agrees that Creditor, or its assignees, has the right, but not the obligation, 
to do so. Debtor acknowledges that, if Creditor assigns this Agreement to a third party, the assignee is also authorized to debit any of the 
foregoing accounts outlined above. If Debtor would prefer to authorize Creditor to debit another account, fill in the blanks provided below 
along with a copy of a voided check from the specified account. Debtor understands and agrees that this authorization to electronically withdraw 
funds from any of the foregoing accounts is irrevocable. 

Bank Name: Wells Fargo Bank Bank City, State: San Francisco, CA 

ABA Routing No:_4_1_29_5_4_50_2_6 ____________ .Account No:_1_2_10_0_0_24_8 ________________ _ 

Business Name on Account: TRICOLOR AUTO GROUP, LLC 

Street Address on Account: 6021 Connection Drive, 4th Floor City, State on Account:_l_rv_in_,ge.:..,_T_X ____________ _ 

Initi~6-,-
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13. TITLING. If requested by Creditor, Debtor shall cause an Item of Collateral subject to title registration laws to be titled as directed by 
Creditor. Debtor shall advise Creditor promptly as to any necessary re-titling. Debtor shall cause all documents of title to be furnished Creditor 
within sixty (60) days of the date of any titling effected by Debtor. All expenses, fees, costs and charges associated with re-titling to secure 
Creditors perfected lien rights shall be borne solely by Debtor and reimbursed to Creditor by Debtor.; 

14. TAXES. CHARGES. AND FEES. Debtor agrees to pay when due all taxes (including personal property tax, fines and penalties) and fees 
that levied by any State, County or Federal Agency relating to this Agreement or the Collateral. If Creditor pays any of the above taxes on 
behalf of the Debtor, so as to reimburse Creditor for processing and administrative expenses and time, Debtor will pay a processing fee for 
each payment. In addition, Debtor also agrees to pay Creditor any UCC filing fees mandated by the Uniform Commercial Code or other law 
to protect and secure the Collateral and reimburse Creditor for all costs and expenses involved in documenting and servicing this transaction. 
An inspection of the Collateral will be conducted to evidence the condition of the Collateral and a fee will be charged for this service, which 
Debtor agrees to reimburse to Creditor. Debtor further agrees to pay Creditor an origination or loan Fee on or before the date the first Quarterly 
Payment is due, the purpose of this fee is to arrange in advance all the necessary funding sources and process credit and paperwork. Debtor 
also acknowledges that all such fees and charges are in addition to the Quarterly Payments, and that all such fees may not only cover Creditors 
costs but they may also include a profit or administrative expense reimbursement of processing. 

15. INSURANCE. Debtor agrees to maintain, at Debtor's expense, "Special Form" property insurance protecting the Collateral for its full 
replacement value, naming Creditor as a loss payee on a "Creditor's Loss Payable" endorsement; and public liability insurance, in 
amounts acceptable to Creditor, naming Creditor as an additional insured (together "Required Insurance"). Debtor must provide Creditor 
satisfactory written evidence of Required Insurance within thirty (30) days of the commencement date of this Agreement or of any subsequent 
written request. If Debtor does not do so, Creditor may obtain insurance from an insurer of Creditor's choosing in such forms and amounts as 
Creditor selects ("Insurance"). Insurance covers the Collateral and Creditor only and not Debtor. Debtor shall pay Creditor periodic charges 
for Insurance ("Insurance Charges") that include: a premium that may be higher than if Debtor maintained Required Insurance separately; a 
finance charge of up to the implicit rate of this Agreement on any premium advances made by Creditor or Creditors agents; and billing and 
processing fees; each of which may generate a profit to Creditor and Creditor agents. If Debtor fails to pay billed Insurance Charges within 30 
days of their due date, Creditor may pay them by applying funds paid under this Agreement or debiting Debtor's account under any previously 
authorized payment. At Creditor's election, in lieu of obtaining or continuing Insurance, Creditor may require Debtor to pay a quarterly 
additional fee up to 2% of the Collateral Cost. This fee is not only calculated with reference to additional risk and constitutes additional profit 
for Creditor, but represents the basis on which Creditor is willing to forbear from exercising remedies and continue this Agreement without 
Required Insurance. Debtor will receive no insurance coverage and will not be released from any obligations. Creditor is not selling 
insurance. Creditor will cease charging the additional fee or billing for Insurance 30 days after Debtor provides satisfactory proof of Required 
Insurance and compliance with this section. 

16. CREDITOR'S PAYMENT. If Debtor fails to perform any of its obligations hereunder, Creditor may perform such obligation, and Debtor 
shall (a) reimburse Creditor the cost of such performance and (b) pay Creditor the service charge contemplated in paragraph 14. 

17. INDEMNITY. Debtor shall indemnify, defend and hold Creditor harmless against any claim, action, liability or expense, including 
attorneys' fees and court costs, incurred by Creditor related to this Agreement. While it is not anticipated that Creditor shall have any liability 
for torts related to the Collateral, this indemnity covers tort proceedings including any strict liability claim, any claim under another theory 
related to latent or other defects and any patent, trademark or service mark infringement claim. 

18. DEFAULT. Any of the following constitutes an event of default hereunder: ( a) Debtor's failure to pay any amount hereunder, within three 
(3) business days of when due; (b) Debtor's default in performing any other obligation hereunder or under any agreement between Debtor and 
Creditor; ( c) death or judicial declaration of competency of Debtor, if an individual; ( d) the filing by or against Debtor of a petition under the 
Bankruptcy Code or under any other insolvency law or law providing for the relief of debtors, including, without limitation, a petition for 
reorganization, agreement or extension; (e) the making of an assignment of a substantial portion of its assets by Debtor for the benefit of 
creditors, appointment of a receiver or trustee for Debtor or for any Debtor's assets, institution by or against Debtor of any other type of 
insolvency proceeding or other proceeding contemplating settlement claims against or winding up of the affairs of Debtor, Debtor's cessation 
of active business affairs or the making by Debtor of a transfer of a material portion of Debtor's assets or inventory not in the ordinary course 
of business; (f) the occurrence of an event described in (c), (d), or (e) as to a guarantor or other surety of Debtor's obligations hereunder, (g) 
any misrepresentation of a material fact in connection herewith by or on behalf of Debtor; (h) Debtor's default under a lease or agreement 
providing financial accommodation with a third party or (i) Creditor shall in good faith deem itself insecure as a result of a material adverse 
change in Debtor's financial condition or otherwise. 

19. REMEDIES. Upon the occurrence of an event of default Creditor shall have the right, options, duties and remedies of a secured party, 
and Debtor shall have the rights and duties ofa Debtor, under the Uniform Commercial Code (regardless of whether such Code or a law similar 
thereto has been enacted in a jurisdiction wherein the rights or remedies are asserted) and in connection therewith Creditor may: (a) sue for 
and recover from Debtor the sum of: (I) all unpaid Quarterly Payments and other payments, including late charges and interest, due under this 

Ini~-
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Agreement then accrued, all accelerated future payments due through the last day of the term of this Agreement; (2) any and all costs or 

expenses paid or incurred by Creditor in connection with the repossession, holding, repair, reconditioning and subsequent sale, lease or other 
disposition of the Collateral, including but not limited to attorney's fees and costs, whether or not litigation is commenced; (3) all other costs 
or expenses paid or incurred by Creditor at any time in connection with the execution, delivery, administration, amendment and enforcement 

or exercise of any of the Creditor's rights and remedies under this Agreement, including, but not limited to, attorneys' fees and costs, 
whether or not litigation is commenced, and taxes imposed by any governmental agency; (4) any actual or anticipated loss of federal or state 
tax benefits to Creditor (as determined by Creditor) resulting from Debtor's default or Creditor's repossession or disposition of the 
Collateral; and (5) any and all other damages proximately caused by Debtor's default; (b) declare the Casualty Value or such lesser amount 
as may be set by law immediately due and payable with respect to any or all Items of Collateral without notice or demand to Debtor; (c) take 
possession of and, if deemed appropriate, render unusable any or all Items of Collateral, without demand or notice, wherever located, 

without any process oflaw and without liability for any damages occasioned by such taking of possession including damages to contents; (d) 
require Debtor to assemble any or all Items of Collateral at a location in reasonable proximity to their designated location hereunder, (e) 
upon notice to Debtor required by law, sell or otherwise dispose of any Items of Collateral, whether or not in Creditor's possession, in a 
commercially reasonable manner at public or private sale and apply the net proceeds of such sale after deducting all costs of such sale, 

including, but not limited to, costs of transportation, repossession, storage, refurbishing, advertising and brokers fees, to the obligations of 
Debtor hereunder with Debtor remaining liable for any deficiency and with any excess being returned to Debtor or (t) utilize any other 
remedy available under the Uniforn1 Commercial code or otherwise to Creditor. All remedies are cumulative. Any sale may be adjourned by 
announcement at the time and place appointed for such sale without further published notice, and Creditor may, if permitted by law, bid at 
any such sale. 
20. LITIGATION EXPENSES. Debtor shall pay Creditor its costs and expenses not offset as provided in paragraph 19, including 
repossession and attorneys' fees and court costs, incurred by Creditor in enforcing this Agreement. This obligation includes the payment of 
such amounts whether an action is filed and whether an action which is filed is dismissed. 

21. ASSIGNMENT. Without the prior written consent of Creditor, Debtor shall not sell, lease or create or allow any lien other than Creditor's 
security interest against an Item of Collateral or assign any of Debtor's obligations hereunder. Debtor's obligations are not assignable by 
operation of law. Consent to any of the foregoing applies only in the given instance. Creditor may assign, pledge or otherwise transfer any of 
its rights but none of its obligations hereunder without notice to Debtor. If Debtor is given notice of any such assignment, Debtor shall 
acknowledge receipt thereof in writing and shall thereafter pay any amounts due hereunder as directed in the notice. The rights of an assignee 
to amounts due hereunder shall be free of any claim or defense Debtor may have against Creditor, and Debtor agrees not to assert against an 
assignee any claim or defense which Debtor may have against Creditor. Subject to the foregoing, this Agreement inures to the benefit of, and 
is binding upon, the heirs, legatees, personal representatives, successors and assigns of the parties. 

22. PERSONAL PROPERTY. Debtor shall mark the Collateral or its location as requested by Creditor to indicate Creditor's security interest. 
As between the parties the Collateral shall at all times be deemed personal. Debtor will provide Creditor any real property waivers requested 
by Creditor as to the real property where an Item of Collateral is or is to be located. 

23. LATE PAYMENT. If Debtor fails to pay any amount to be paid hereunder within three (3) days of when due, Debtor agrees to pay us 
(a) eighteen percent (18%) of each such late payment (to the extent permitted by law) (b) amounts Creditor pays others in connection with the 
collection of the payment and ( c) interest on such unpaid amount from the date due :mtil paid at the lesser of eighteen percent ( I 8%) per annum 
or the highest rate permitted by applicable law. No more than a single charge under subparagraph (a) will be due in any given quarter. 

24. SECURITY INTEREST RELEASE. At such time as there is no outstanding obligation secured hereby (including obligations under 
other agreements contemplated under paragraph l ), Creditor shall provide Debtor such termination statements related to the Collateral as 
Debtor shall reasonably request. Debtor shall be responsible for the filing of each such UCC3 termination statement at its expense. 

25. ADDITIONAL DOCUMENTS. Debtor shall provide to Creditor such financing statements and similar documents as Creditor shall 
request. Debtor authorizes Creditor, where permitted by law, to make filings of such documents without Debtor's signature. Debtor shall 
reimburse Creditor for all search and filing fees incurred by Creditor related hereto. 

26. NOTICES. Except as otherwise provided in this Agreement, notice under this Agreement must be in writing. Notices will be deemed 
given when deposited in the U.S. mail, postage prepaid, first class mail; when delivered in person; or when sent by registered mail; by certified 
mail; or by nationally recognized overnight courier. Notice to Debtor will be sent to Debtor's last known address in Creditor's records for this 
Loan. Notice to Creditor may be sent to, Ameris Bank d/b/a Balboa Capital, 575 Anton Blvd, 12th Floor, Costa Mesa CA 92626. 

27. GENERAL. This Agreement as well as the delivery and acceptance receipt(s) for the Collateral constitute the entire agreement 
between the parties, and supersede all prior negotiations, written or oral, including any written offer or proposal describing and/or 
summarizing the terms of any proposed lease/financing. This Agreement cannot be modified except in writing signed by the party 
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against who enforcement is sought. Debtor represents to Creditor that it shall not allege in any court proceeding that the parties 
entered into an oral modification of this Agreement, and further agrees, that in any event, any such oral modification shall not be 
enforceable unless it is reduced to a writing signed by the party against whom enforcement is sought. Any waiver by Creditor must be 
in writing, and forbearance shall not constitute a waiver. If there is more than one Debtor named in this Agreement, the liability of each shall 
be joint and several. The titles to the paragraphs of this Agreement are solely for the convenience of the parties and are not an aid in the 
interpretation. Any provision declared invalid shall be deemed severable from the remaining provisions which shall remain in full force and 
effect. Time is of the essence of this Agreement. The obligations of Debtor shall survive the release of the security interest in the Collateral. 

28. DEBTOR'S WARRANTIES. DEBTOR CERTIFIES AND WARRANTS:(a) THE FINANCIAL AND OTHER INFORMATION 
WHICH DEBTOR HAS SUBMITTED, OR WILL SUBMIT, TO CREDITOR IN CONNECTION WITH THIS AGREEMENT IS, OR 
SHALL BE AT TIME OF SUBMISSION, TRUE AND COMPLETE; (b) THIS AGREEMENT HAS BEEN DULY AUTHORIZED BY 
DEBTOR AND UPON EXECUTION BY DEBTOR SHALL CONSTITUTE THE LEGAL, VALID AND BINDING OBLIGATION, 
CONTRACT AND AGREEMENT OF DEBTOR ENFORCEABLE AGAINST DEBTOR IN ACCORDANCE WITH ITS TERMS; AND 
(c) EACH SHOWING PROVIDED BY DEBTOR IN CONNECTION HEREWITH MAY BE FULLY RELIED UPON BY CREDITOR 
NONWITHSTANDING ANY TECHNICAL DEFICIENCY IN ATTESTATION OR OTHERWISE. THE PERSON EXECUTING THIS 
AGREEMENT ON BEHALF OF DEBTOR WARRANTS THAT PERSON'S DUE AUTHORITY TO DO SO. DEBTOR FURTHER 
WARRANTS THAT EACH ITEM OF COLLATERAL SHALL AT THE TIME CREDITOR FUNDS THE TOTAL ADVANCE BE 
OWNED BY DEBTOR FREE AND CLEAR OF LIENS OR ENCUMBRANCES AND BE IN GOOD CONDITION AND WORKING 
ORDER. 

29. GOVERNING LAW (EXCLUSIVE AND MANDATORY TO CALIFORNIA). Our relationship (including this Agreement and any 
claim, dispute or controversy ( whether in contract, tort, or otherwise) at any time arising from or relating to this Agreement) will be exclusively 
governed by, and this Agreement will be exclusively construed in accordance with California law without regard to internal principles of 
conflict oflaws. The legality, enforceability and interpretation of this Agreement and the amounts contracted for, charged and reserved under 
this Agreement will be exclusively governed by such laws. 

30. CONSENT TO EXCLUSIVE AND MANDATORY JURISDICTION AND VENUE OF CALIFORNIA. Debtor submits to the 
jurisdiction of California and agrees that any action or proceeding to enforce this Agreement, or any action or proceeding arising out of or 
related to this Agreement will be exclusively commenced, initiated and litigated in the California State Courts of Orange County California 
and/or the United States District Court for the Central District of California, Santa Ana Division. Debtor understands and agrees that (i) 
Creditor is located in Costa Mesa, California, (ii) Creditor makes all credit decisions from Creditor's office in Costa Mesa, California, (iii) this 
Agreement is made and deemed to be performed in ·Costa Mesa, California (that is, no binding contract will be formed until Creditor receives 
and accepts Debtor's signed Agreement in Costa Mesa, California) and (iv) Debtor's payments are not accepted until received by Creditor in 
Costa Mesa, California. Creditor, at its sole discretion, may commence any action seeking judicial intervention to recover the Collateral in any 
State Court where the Collateral may be physically located. 

31. COUNTERPARTS AND FACSIMILE SIGNATURES. If this Agreement was sent electronically, Debtor hereby warrants that this 
Agreement has not been altered in any way. Any alteration or revision to any part of this Agreement or any attached documents will make all 
alterations or revisions non-binding and void. Only one counterpart of this Agreement and of each Schedule, Addenda, or Exhibit attached 
hereto shall bear our signature and shall be marked "Original". To the extent that any Equipment Financing Agreement, Schedule, Addenda 
or Exhibit hereto constitute chattel paper (as that term is defined by the Uniform Commercial Code), a security interest may only be created 
in this Agi:eement, Schedule, Addenda or Exhibit that bears our signed signature and is marked "Original!'. This Agreement and any documents 
pertaining to this Agreement may be executed in counterparts. Delivery of this Agreement bearing a facsimile signature, electronic signature, 
or other signature which is not in ink, shall have the same force and effect as if this document bore an original ink signature. The electronic 
transmission of this Agreement shall have the same force and effect as delivery of an original and shall be legally admissible under the best or 
original evidence rule. DEBTOR WARRANTS AND REPRESENTS THIS DOCUMENT IS A COMPLETE AND FULLY NEGOTIATED 
VERSION, IT CONTAINS NO BLANK SPACES AND REPRESENTS THE FINAL AND AGREED UPON TERMS PRIOR TO 
SIGNATURE EXECUTION. 

(CREDITOR) 

Ameris Bank d/b/a Balboa Capital 
575 Anton Blvd 
12th Floor 

Costa Mesa, CA 92:.~~ L 

By: g ~ 
Vice President 

(DEBTOR) 

TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

6021 Connection Drive 4th Floor 
Irving, TX 75039 

-~~--e_ 
Name: David Jeffrey Goodgame 

Title: Chief Operating Officer 

Date: l 1. - l t, - 27- Home Phone: 7, 1 '-( -{o15 - lf r 47. 
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Change Addendum 
Equipment Financing Agreement: _3_1_19_1_8_-0_l_O _____ _ 

Reference is made to the above-referenced Equipment Financing Agreement ("Equipment Financing") dated ] 2/201?0?7 
by and between 
TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC Qt as Debtor, and 
BALBOA CAPITAL CORPORATION, as Creditor. 

Notwithstanding the tem1s and conditions contained in the Equipment Financing and to the limited extent hereof, Creditor and 
Debtor agree as follows: 

The Quarterly Rent amount of 11 $89,742.53 11 is hereby changed to " $63,213.80 11 and Debtor agrees to make 
such payments as set forth in the Equipment Financing. 

The Security Deposit amount of " __ _,$=8"-9,"""7"""42=·=5=3 ___ " is hereby changed to " _ _c:;.$6=..:3'-",2=1a-=3=.8=0a-_____ " 

The Security Deposit is applied to "---=S:..::e~cu::.:r:..:.itv::...:D=e::.1p=..:o:..::s:a.:it __________________ " is hereby 
changed to " Last Quarterly Payment 11 

The Total Amount Due of 11 $89,742.53 11 is hereby changed to" $63,213.80 

The Collateral cost amount of 11 $900,000.00 11 is hereby changed to " $648,923,30 II• 

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

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

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

Creditor: 
BALBOA CAPITAL CORPOf-lON 

By: !<.~~~ 
Vice President 

Date: 02./u/202-3 Date: I - -z.r, i3 

EFA332 
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0~#~81t 
A~ Ofl AM£RIS OANt< Change Addendum 

Lease Agreement: _3_1_19_1_8_-0_1_0 _____ _ 

Reference is made to the above-referenced Lease Agreement ("Lease") dated 12 - 'l. o - 'Z. "l. 
TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

as Lessee, and BALBOA CAPITAL CORPORATION, as Lessor. 

by and between 

Notwithstanding the terms and conditions contained in the Lease and to the limited extent hereof, Lessor and Lessee agree as 
follows: _ 

Lessor and Lessee hereby agree that the equipment location address 
_6_0_21_C_on_n_e_c_tio_n_D_ri_v-'e,_4_th_Fl_o_or_ll'Vl_·n_e_T_X_7_5_0_3_9 ____________________ is hereby changed to 
38001-45, Wilmer, TX 75172 

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

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

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

Lessor: Lessee: 
BALBOA CAPITAL CORPOR1'TION 

By: B-11~td 
TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

- By:~ 
Vice President Name: David Jeffrey Goodgame 

Title: ChiefOperating Officer 

Date: oz..lzSl21Je3 ,. 7 

SlA29 

----------------------------------------
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ABALBOA 
~CAPITAL 

A OIVlSION OP AMtfUS DANK 

CREDITOR: BALBOA CAPITAL CORPORATION Equipment Financing Agreement Number: 311918-010 

VEHICLE ADDENDUM- I-A 

ADDENDUM TO EQUIPMENT FINANCING AGREEMENT OF EQUIPMENT DA TED 't..f '2-o 1-z.0'2-"?­

THE TERM "VEHICLE" AS USED HEREIN SHALL BE DEEMED TO REFER 
TO AN ITEM OF EQUIPMENT AS DEFINED IN THE EQUIPMENT FINANCING AGREEMENT 

HEAVY VEHICLE USE TAX (Federal Highway Use Tax): Debtor will file all returns and pay all (Federal) Heavy Vehicle Use Tax, which may be 
assessed or due on each Vehicle and Debtor agrees to indemnify Creditor for such taxes. In the event of default any expenses incurred will be included as 
Equipment Financing Agreement damages and due from the Debtor. 

OBLIGATION TO PAY MISCELLANEOUS CHARGES: Debtor agrees to pay all storage charges, parking charges and fines. Debtor will pay any 
fees (including Vehicle registration and inspection fees) or taxes which may be imposed with respect to each Vehicle by any governmental authority. In 
the event of default any expenses incurred will be included as Equipment Financing Agreement damages and due from the Debtor. 

TITLING AND REGISTRATION: Debtor is the owner of the Equipment and Debtor guarantees that physical titling of the Equipment will be 
accomplished in a timely manner. Each Vehicle subject to this Equipment Financing Agreement shall bear license plates and the title thereto shall be 
registered in the name of Debtor. Annual registration and license fees shall be paid by Debtor. Debtor agrees to provide to Creditor the original title 
documentation or DMV receipt. This will be provided within 30 days of when Debtor receives it from the titling authority. If Debtor fails to do so, 
Debtor will be in default of this Agreement. Debtor further agrees to pay a month to month unobtained titling fee if we have not received the correct 
hiQi'>fei d title in our office and agree to indemnify Creditor from any damage or loss we incur from Debtor's failure. 

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

~ 
~ 

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

Minimum limits for each vehicle to be maintained by Debtor: 

Bodily injury liability per individual 
Bodily injury liability per accident 
Property damage liability 

OR Combined Single Limits 

$500,000.00 
$500,000.00 
$250,000.00 

$750,000.00 

Fire, Theft and Comprehensive Full Value 
Collision Value Deductible (deductible part to be paid by Debtor) 

Such continuous insurance coverage shall be provided for the period from delivery of the first item of equipment to Debtor to the date of termination of 
this Equipment Financing Agreement. Debtor_ shall provide Creditor copies of the insurance policies or other evidence of the maintenance of such 
insurance. Creditor !!!!ill be named on the policy as "additional insured" and "loss payee". 

The following shall constitute an additional Event of Default under the Equipment Financing Agreement: "expiration or cancellation of any policy of 
insurance agreed to be paid for by Debtor, 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 Equipment Financing Agreement". 

EXCEPT IN THE EVENT OF DIRECT CONFLICT BETWEEN THIS ADDENDUM AND THE ABOVE REFERENCED EQUIPMENT 
FINANCING AGREEMENT, THE PROVISIONS OF THIS ADDENDUM SUPPLEMENT SAID EQUIPMENT FINANCING AGREEMENT 
AND SHALL NOT BE DEEMED TO MODIFY, REPLACE, OR CANCEL ANY PROVISION OF SAID EQUIPMENT FINANCING 
AGREEMENT, IN THE EVENT OF CONFLICT BETWEEN THIS ADDENDUM AND SAID EQUIPMENT FINANCING AGREEMENT, THE 
PROVISIONS OF THIS ADDENDUM SHALL CONTROL. 

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

Title: Vice President 

Date: 

DEBTOR: 
TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, -~ Name: David Jeffrey Goodgame 

Title: Chief Operating Officer 

Date: 

EFA255C 

----!!! --------------!!! ---------------------
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A BALBOA 
~CAPITAL 

ADMSJOMOFAMEAISDANX 

EXHIBIT'A' 
EQUIPMENT DESCRIPTION 

The following invoice(s} are referenced, and hereby incorporated, for the purpose of describing the equipment subject to Equipment Financing Agreement ("Agreement'') 
Number 3I1918-010 . By signing below, I, the debtor, acknowledge that I choose to finance the equipment listed on the invoice(s) per the payment schedule 
and the terms and conditions set out in the agreement, which is the governing document to this equipment financing regardless of the price and terms (if any) indicated on 
the invoice(s ). 

EQUIPMENT DESCRIPTION I INVOICE# I INVOICE I VENDOR NAME 
DATE 

See Invoices attached hereto as exhibit A 1 and incorporated herein by this reference. 
2023 Trailer VIN:7HCGC4536PB0403SS 

2023 Trailer VIN:7HCGC4538PB040356 

2023 Trailer VIN:7HCGC453XPB040357 

2023 Trailer VIN:7HCGC453 IPB040358 

2023 Trailer VIN:7HCGC4533PB040359 

2022 Ram 5500 Truck VIN:3C7WRNFL ING335997 

2022 Ram 5500 Truck VIN:3C7WRNFLXNG402581 

2022 Ram 5500 Truck VIN:3C7WRNFL6NG409429 

2022 Ram 5500 Truck VIN:3C7WRNFLING402579 

2022 Ram 5500 Truck VIN:3C7WRNBL7NG33504 I 

2022 Ram 5500 Truck VIN:3C7WRNFLSNG441465 

Equipment Financing Agreement Number _3_JI_9_18_-0_t_o _____ _ 

Deb~tor Nam ~RAUTO GROUP, LLC OBA TRICOLOR AUTO, LLC 

- By:___,_1__"--r-c-+~------
Name: av· Jeffrey Goodgame 
11tle: Chief Operating Officer 

Pagel of_l_ 

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

EFA2488 

•

Iii 
~ 

!!I•' 

----------------= ------------------------
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A BALBOA 
~CAPITAL 

A OIVISION OJ:' ANERIS DANK 

GUARANTY OF EQUIPMENT FINANCE AGREEMENT 

Equipment Finance Agreement Number _3_1_1_9_18_-_0_10 _____ _ 

In consideration of the making of the above Equipment Finance Agreement by the Creditor, BALBOA CAPITAL CORPORATION, 
with the Debtor TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC (the 
"Company") at the request of the undersigned and in reliance on this guaranty, the undersigned (if more than one, then jointly and 
severally) as a direct and primary obligation, guarantees to the Creditor and any assignee of the Creditor (either of whom are 
hereinafter called "holder") the prompt payment of all rent to be paid by the Debtor and the performance by the Debtor of all the 
terms, conditions, covenants and agreements of the Equipment Finance Agreement, irrespective of any invalidity or unenforceability 
thereof or the security thereof. The undersigned promises to pay all expenses, including attorney's fees incurred by or in enforcing all 
obligations of the Debtor under the Equipment Finance Agreement or incurred by the holder in connection with enforcing this 
guaranty. The undersigned waive notice of acceptance hereof, presentment, demand, protest, notice of protest or of any defaults and 
consents that the holder may, without affecting the obligation hereunder, grant the Debtor any extension of indulgence under the 
Equipment Finance Agreement, and may proceed directly against the undersigned without first proceeding against Debtor or 
liquidating or otherwise disposing of any security afforded holder under the Equipment Finance Agreement. Accounts settled or stated 
between holder and Debtor shall bind the undersigned. This guaranty shall be construed in accordance with the laws of the State of 
California and the undersigned consents to the jurisdiction of the courts situated in the County of Orange, State of California. The 
undersigned waive trial by jury. 

This guaranty shall bind the respective heirs, executors, administrators, successors, and assigns of the undersigned. 

WITNESS OUR HANDS AND SEAL THIS ON \ "'2 - ?..o- 22. 

Company Guarantor Tricolor Holdings, LLC 

• lii-1:::>~ 
Name: David Jeffrey Goodgarne 

Title: Chief Operating Officer 
(Have signed by an Officer/ Member of the Company) 

Company Resolution 

I Jerome Andrew Kollar the duly elected and qualified Chief Financial Officer of 
Tricolor Holdings, LLC (the "Company"), hereby 
certify that Co·"'.'lpany' s exact legal name, state of incorporation/organization, location of its chief executiv~ office and/or its place of 
residence, as applicable, have been correctly identified to Creditor, and that at a duly constituted meeting of the Board of 
Directors/Officers/Members/Partners of the Company, the Board resolved that, David Jeffrey Goodgame in 
his/her capacity as Chief Operating Officer is authorized for, on behalf of and in the name of this Company, to 
negotiate, procure and execute such Equipment Finance Agreement and any other documents in connection with same, which in his/her 
opinion are necessary or advisable to effectuate the most favorable interests of the Company, and the execution of such documents by said 
officer shall be conclusive evidence of his/her approval thereof. 

Legal Name of Company Tricolor Holdings, LLC -----~~---,a,----------------------------

S i gn a tur e ~ 0 /~ 
Name: ~w Kollar c.... 
Title: Chief Financial Officer 

Date: 1Z.- u, - 'l.Z... 

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

EFA315B 

------------------------------------------
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ACKNOWLEDGMENT AND AGREEMENT 

TRICOLOR AUTO GROUP, LLC ("Customer") is hereby given notice of the assignment of the Lease agreement# 
311918-010 dated as ofl2/20/2022 (referred to as the "Agreement") between Customer and Balboa Capital Corporation 
("Assignor") to AvTech Capital, LLC. ("Assignee). To induce Assignee to accept such Assignment, Customer 
acknowledges and agrees as follows: 

I. that Assignor assigned to Assignee the Agreement and all of Assignor's rights, title and/or interests in and to the 
personal property referred to or described in·the Agreement (collectively, the "Equipment''). 

2. Customer will pay all remaining payments due and to become due under the Agreement directly to Assignee without 
offset or reduction, to the following address, or to such other address as Assignee may designate in writing from time to 
time: A vTech Capital, LLC. at its office at 6995 Union Park Center, Suite 400, Cottonwood Heights, Utah 8404 7. 

3. Customer acknowledges that 11.scheduled quarterly payments of $63,213.80 remain to be paid by Customer during the 
non-cancellable term of the Agreement, and that the next scheduled payment is due on p5/2.'1>hou and the final scheduled 
payment is due on U f 2.&rz-otr. 

4. Customer has received no notice and is not aware of any other sale, transfer, assignment, hypothecation, pledge, claim, 
security interest or encumbrance with respect to the Agreement, the payments due thereunder, or the Equipment other than to 
or in favor of Assignee. 

5. Customer will keep the Equipment free and clear of all liens and encumbrances except the lien created by the Agreement. 

6. Assignee has not made any express or implied warranties or representations as to any matter whatsoever, with regard to 
the Agreement or equipment, including, without limitation, regarding the condition of the Equipment, its marketability, or 
its fitness for any particular purpose, and Assignee does not assume any obligations of Assignor. 

7. Customer executed one (1) original of the Agreement which it delivered to Assignor and Customer currently has no original 
in its possession. 

IN WITNESS THEREOF, Customer has caused this agreement to be executed by its duly authorized officer as of this 26th 

day of January 2023. 

Customer: TRICOLOR AUTO GROUP, LLC 

Its: David Jeffrey Goodgame/Chief Operating Officer 

\\abc.intemaJ\fi]e.q\balboa\business center\.business center funding\i·ebekah noblelt\tricolor auto group, lie~ 3119\8·010 (avtech)\noa,doc 
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SALE AND ASSIGNMENT AGREEMENT 

This SALE AND ASSIGNMENT AGREEMENT (this "Agreement') dated February 28. 2023, is entered 
into by and between Balboa Capital Corporation, a California Corporation with its. principal place of business at 
575 Anton Blvd., 12th Floor, Costa Mesa, CA 92626 ("Seller"), and Avtech Capital, LLC, a Utah limited liability 
company with its principal place of business at 6995 Union Park Center, S1rite 400, Cottonwood Heights, Utah 
84047 ("Buyd'). 

A. Seller is the current Lessor under Lease or Equipment Schedule No. 311918-010, dated 
12/20/2022 (the "Scheduld'), entered into with TRICOLOR AUTO GROUP LLC ("Lessed'), and all addenda, 
attachments, schedules, exhibits and riders as they relate to the Schedule, being hereinafter collectively referred to as 
the "Lease"; provided, however, that the term "Lease" shall not include other Lease or Equipment Schedules. 

B. Seller desires to sell to Buyer and Buyer desires to purchase from Seller all of Seller's right, title 
and interest in and to the Lease and the Leased Property (defined below) subject thereto. 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree as follows: 

SECTION 1: SALE AND ASSIGNrvIBNT 

1. I Sale of Leased Properly. Effective as of the date hereof, Seller hereby sells, assigns and transfers 
to Buyer and Buyer hereby purchases from Seller all right, title and interest in and to, free and clear of all liens, 
charges, encumbrances and other agreements other than the Lease and any applicable software license, all goods, 
equipment, general intangibles, personal and other property, however described, which is the subject of the Lease, 
together with all accessories, attachments and appurtenances appertaining or attached thereto, and all substitutions, 
renewals and replacements of and improvements to any and all of the foregoing, together with all proceeds, 
including without limitation insurance proceeds and proceeds of proceeds, issues, income and profits therefrom to 
the extent, and further including without limitation all warranty and other rights Seller may have with respect to the 
foregoing against the manufacturers or suppliers and against Sellers and assignors from whom Seller may have 
acquired such property, each case, covered by the Lease (other than Excepted Amounts (as defined below)) 
(collectively, the "Leased Property"). 

1.2 Assignment of the Lease. Effective as of the date hereof, Seller hereby assigns to Buyer all right, 
title and interest of Seller, as Lessor, in, under and to, free and clear of all liens, charges, encumbrances and other 
agreements other than the Lease and any applicable software license, the Lease and all rents and other sums due and 
to become due thereunder, including without limitation late fees, charges, and other amounts, and any and all 
extensions or renewals thereof, the right to exercise the Lessor's rights and remedies thereunder, and all proceeds of 
any and all of the foregoing, including without limitation all Assigned Lease Payments ( defined below), ( other than 
Excepted Amounts) (collectively, the "Lease Payments"). "Excepted Amounts" shall mean all rental payments due 
Seller prior to the first rental payment asi;igned to Buyer hereunder, all sales/use, personal property or similar taxes 
payable by Lessee, all related ta'!:: indemnity payments made or to be made by Lessee pursuant to the Lease, and all 
documentation, service, inspection and other fees and expenses payable to Lessor by Lessee pursuant to the Lease. 

1.3 Consideration. 

(a) In consideration of the sale of the Leased Property and assigiunent of the Lease as 
provided herein, Buyer shall pay to Seller the purchase price of $590,029.02 (the "Purchase Price"), and Buyer shall 
be assigned the "Assigned Lease Payments" described as follows: 

Lease Payment amount (exclusive of sales/use tax): 
Billing Frequency: 
Initial Lease term in months: 
Lease Commencement Date: 
Number of Lease Payments assigned to Buyer: 
Date first payment due to Buyer: 
Date last payment due Buyer: 

$63,213.80 
Quarterly 

12 
02/28/2023 

11 
05/28/2023 
11/28/2025 

(b) The Purchase Price shall be paid on February 28, 2023 (the "Closing Date"). Upon 
Buyer's payment of the Purchase Price, all right, title and interest in the Leased Property and the Lease, as set forth 
herein, shall automatically transfer to Buyer without further action by the parties hereto. 

(0408) 
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(c) Upon Buyer's receipt of the Assigned u:ase Payments, together with any other amounts 
due to Buyer under this this Agreement, including without limitation in this Section 1.3, all of Buyer's right, title 
and interest in the Leased Property and Lease and related documents, including without limitation any financing 
statement, mortgage, deed of trust or other security instrument assigned to Buyer hereunder, shall automatically 
transfer back and be assigned to Seller for no additional consideration and without the need for further action by the 
parties hereto, free and clear of all liens, claims and encumbrances caused or permitted by or through Buyer. To the 
extent necessary to evidence the reassignment of Buyer's interest to Seller as set forth herein, as mutually 
determined by the parties hereto, the parties may, but shall not be obligated to, execute a bill of sale, assignment or 
other instrument to evidence such reassignment; provided, however, that notwithstanding the foregoing, the 
reassignment of Buyer's right, title and interest in the Leased Property and Lease to Seller shall nonetheless 
automatically transfer and be effective as set forth in this Agreement. 

SECTION 2: REPRESENTATIONS, COVENANTS AND WARRANTIES 

Seller hereby represents, covenants, warrants and agrees as follows: 

2.1 Authorization. Seller (a) is duly organized, validly existing and in good standing under the laws of 
the state of its organization and is and will continue to be duly qualified to do business in all states in which such 
qualification is necessary, except where the failure to so qualify would not have a material adverse effect on the 
ability of Seller to perform its obligations under the Lease and/or this Agreement or othenvise impair Buyer's rights 
or remedies, (b) has the authority and power to execute, deliver and perform this Agreement and the :U:ase; such 
execution will not result in a violation or breach of the provisions of any agreement or other instrument to which 
Seller is a party or of any judgment, order, law or regulation applicable to Seller, and (c) may lawfully sale, transfer 
and assign the Lease and Leased Property to Buyer. 

2.2 Due Execution. This Agreement and the Lease have been duly executed and delivered by Seller 
and constitute the legal, valid and binding obligations of Seller, enforceable against Seller in accordance with the 
terms hereof and thereof, subject only to bankruptcy, insolvency or similar laws affecting creditors' rights generally; 
Seller is not in default under the Lease; the Lease and related documents have been originated in accordance with 
applicable law and all required disclosures have been made, and no consent of any other party is required, including 
without limitation any governmental agency or regulatory authority. 

2.3 Warranty of Title. Seller (a) is the sole legal owner of the Lease and has no participants or co-
owners therein, (b) has not assigned the Lease and/or any of its rights thereunder or in the Leased Property, or 
granted any security interest in the Leased Property, to anyone other than Buyer, and (c) Seller has either (i) good 
and marketable title to the Leased Property, free and clear of all security interests, liens, claims, attachments, 
disputes, set-offs, counterclaims, and other encumbrances and rights ( other than those of the u:ssee and, in the case 
of software, has such rights under the applicable software license(s) as were assigned to Seller by Lessee, to the 
extent assignable) or (ii), with respect to any Lease that is deemed a lease intended as security, loan, installment or 
conditional sales contract, Seller has a perfected first priority security interest in the Leased Property (and in the case 
of software, has such rights under the applicable software license(s) as were assigned to Seller by Lessee and the 
applicable software supplier, to the extent assignable) covered by such Lease securing the Lessee's obligations 
under such Lease. Seller will defend the Leased Property against all claims and demands of all persons ( other than 
Buyer, or Lessee to the extent consistent with the Lease) claiming the Leased Property or any interest therein. Buyer 
does not authorize and Seller will not transfer, assign, sell, encumber or otherwise dispose of the Leased Property 
without prior written consent of Buyer. 

2.4 Original Lease. The original Schedule, related documents and a· certified copy of the original 
Master Lease and related master documents, each as now in effect, have been or contemporaneously herewith are 
being delivered by Seller to Buyer; there is and shall be only one counterpart of the Lease. Lessor will not execute 
any copies of any Lease other than a copy for delive:ry to the Lessee named in such Lease. In the case of a master 
lease, the original of a Lease shall mean the original of the equipment schedule involved plus a certified copy of the 
related master lease. With respect to a Lease left in the possession of u:ssor, Lessor will deliver to Buyer upon 
request proof satisfacto:ry to Buyer of the existence of any such Lease and will permit Buyer to stamp any such 
Lease or Leases with a legend reflecting Buyer's interest therein. 

2.5 Totality of Documents. The Lease and Lease Documents constitute the exclusive statement of the 
agreement between Seller and Lessee and between Seller and any other party or parties with respect to the subject 
matter of the Lease and Leased Property. "Lease Documents" means with respect to a Lease the written documents 
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provided to Buyer evidencing Seller's agreement with the Lessee constituting sucli Lease furnished to Buyer at the 
time such Lease is assigned to Buyer hereunder. 

2.6 Compliance with Laws. The Lease complies with all applicable laws and regulations, and Seller 
has made all disclosures to the Lessee required by law prior to the execution of the Lease. 

2.7 Lease Enforceable. The Lease Documents and any guaranty (a) represents an existing, legally 
valid and enforceable obligation of the Lessee and auy guarantor, respectively, in accordance with their terms, (b) all 
signatures, names, addresses, amounts and other facts contained in the Lease Documents and any guaranty are 
genuine, complete and correct, (c) are not subject to auy defense, claim, counterclaim or setoff, and there is no 
default by Lessee or any guarantor, (d) the Lease constitutes a valid reservation of title to or a perfected first priority 
security interest in the Leased Property effective against all persons, and any filing, recordation or any other action 
or procedure permitted or required by law to perfect such security interest has been accomplished, (e) Lessee's 
obligation to pay rent under the Lease is absolute and unconditional and not subject to any abatement, recoupment, 
defense, claim, counterclaim, reduction, set-off, or any other adjustment of any kind for any reason whatsoever, and 
(f) no facts exist which would impair the value or validity of the Lease, any guaranty, and related documents, any 
rights created thereby, the Leased Property or this Agreement. 

2.8 No Lease Default. As of tl1e date hereof, (a) no payment due under the Lease was more than 10 
days past due, (b) no nonpayment default was in existence thereunder, (c) no event has occurred and is continuing 
which with the lapse of time or giving of notice would constitute a default, and (d) Seller has no knowledge that the 
Lessee is asserting or has any basis to assert any defense, setoff, or counterclaim to its obligations under the Lease. 
Seller has not granted any extensions or waivers under the Lease. 

2.9 Delivery and Acceptance. All of the Leased Property has been delivered and unconditionally 
accepted by the Lessee and the Lessee has acknowledged and certified in writing such receipt and acceptance of the 
Leased Property. 

2.10 Lessee Consent. No consent of the Lessee is required for Lessor to grant a security interest in the 
Lease and Leased Property to Buyer hereunder, or, if required, it has been obtained. 

2.11 Motor Vehicles: Aircraft. Each item of Leased Property constituting a motor vehicle or other titled 
vehicle shall be registered, and a certificate of title shall be applied for within ten (10) days of the date hereof and • 
issued thereafter showing Buyer as a the sole owner and/or secured party, as applicable, under the laws of each state 
requiring such registration. Each item of Leased Property constituting an aircraft or registrable aircraft part or 
component shall be registered with the F.A.A. as required 

2.12 No Removal. Seller will not permit any Lessee to remove any nonmotor vehicle Leased Property 
from the location of such Leased Property specified in the Lease, except for temporacy periods not exceeding 30 
days and as specified in the Lease, without prior notice to Buyer of the new location or locations. Lessor will not 
change the state of registration of Leased Property constituting a motor vehicle without prior notice to Buyer of the 
new state. 

2.13 UCC Filings. Seller has filed or will file a UCC financing statement or statements with respect to 
the Lease and Leased Property, naniing the Lessee as debtor, and will assign such financing statement to Buyer. 

2.14· Authorization to File UCC Financing Statements: Recordatiort and Filing. Seller hereby authorizes 
Buyer, its successors and assigns to file, at Buyer's expense, with the appropriate filing offices any financing 
statements and financing statement amendments listing Seller as debtor and relating solely to the Lease and Leased 
Property described herein from time to time substantially in the form attached hereto as Exhibit A. This 
authorization shall be deemed to be in accordance with all the requirements of the U CC and no further authorization 
or act shall be deemed required to authorize Buyer to file such financing statements or financing statement 
amendments. Seller shall execute, if required, and Buyer shall prepare and file, if not already filed, such financing 
statements or other documents and such continuation statements with respect to financing statements previously 
filed relating to the Lease, Leased Property and this Agreement as may be required from time to tiine by Buyer. 

2.15 Power of Attorney in Respect to the Lease. Seller does hereby irrevocably constitute and appoint 
Buyer its true and lawful attorney with full power of substitution, for it and in its name, place and stead, solely with 
respect to the .Lease and Leased Property, to ask, demand, collect, receive, receipt for, sue for, compound and give 
acquittance for any and all rents, income and other sums which are assigned to Buyer in this Agreement with full 
power to settle, adjust or compromise any claim thereunder as fully as Seller could itself do, and to endorse the 
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name of Seller on all commercial paper given in payment or in part payment thereof, and in its discretion to file any 
claim or take any other action or proceedings, either in its own name or in the name of Seller, or otherwise, which 
Buyer may deem necessmy or appropriate to collect any and all sums which may be or become due or payable under 
the Lease, or which may be necessazy or appropriate to protect and preserve the right, title and interest of Buyer in 
and to the Lease and Leased Property. 

2.16 Notice of Default. Seller further covenants and agrees that it shall give Buyer prompt written 
notice, but in no event later than 15 days, of any payment default and 30 days of any other event or condition 
constituting a default under the Lease of which Seller has actual notice. 

2.17 Retention of Title. Seller shall not encumber, sell, allow Lessee to sublease the Leased Property 
(except as expressly provided in the Lease), assign or otherwise dispose of any interest in the Lease or Leased 
Property. 

2.18 Taxes. Seller will pay, or use its best efforts to cause Lessee to pay, all personal property, sales, 
use, and other taxes levied or assessed against the Leased Property and in connection with the Lease prior to the date 
on which penalties attach thereto. 

2.19 Disclaimer of Tax Benefits. Seller acknowledges and agrees that Buyer has made absolutely no 
representations or warranties as to the availability of tax benefits, including but not limited to the investment tax 
credit and depreciation deductions. 

2.20 Insurance. Seller has procured and will maintain, or has caused to be procured and maintained by 
Lessee, insurance issued by responsible insurance companies insuring the Leased Property against damage and loss 
by theft, fire, collision (in the case of motor vehicles), and such other risks as are usually carried by owners of 
similar properties or as may be requested by Buyer, in such amounts and payable in such manner as Buyer shall 
request. Seller hereby assigns to Buyer any and all moneys due or to become due under, and all other rights of Seller 
with respect to, any and all such policies of instrrance covering the Leased Property. Seller shall on or about the time 
of assignment of the Lease hereunder, direct Seller's (or Lessee's, as applicable) insurer to name Buyer as the sole 
loss payee and additional ins~ed with respect to the Leased Property and will furnish evidence of such insurance to 
Buyer upon request. 

2.21 Assurances. Seller will execute, from time to time, such financing statements, assignments, and 
other documents and arrange for notations on motor vehicle certificates of title, as Buyer may reasonably deem 
appropriate in order to perfect its interest in the Lease and Leased Property (including any Leased Property or other 
collateral acquired by Lessee after the related Lease has been assigned to Buyer hereunder); will disclose upon 
request by Buyer the name of the record owner and the legal description of any real property to which any Leased 
Property may be deemed fixtures; and will notify Buyer promptly upon acquiring any additional Leased Property or 
other collateral for a Lease previously assigned to Buyer hereunder. 

2.22 Inspection Rights. Seller will permit Buyer to examine Seller's books and records with respect to 
the Lease and Leased Property and make extracts therefrom and copies thereof at any time and from time to time, 
and Seller will furnish such information and reports to Buyer regarding the Lease and Leased Property as Buyer may 
from time to time request. Seller will also permit Buyer to inspect tl1e Leased Property at any time and from time to 
time as Buyer may reasonably request subject to the terms of the Lease. 

2.23 Duties: Records. Seller shall perform all of its duties and obligations under the Lease, and keep 
accurate books, records and accounts with respect to the Lease. 

2.24 Financial Statements. 

(a) The audited consolidated financial statement as of the end of the most recent fiscal year 
of Seller, a copy of which has been furnished to Buyer, has been prepared in conformity with generally accepted 
accounting principles applied on a basis consistent with that of the preceding fiscal year and presents fairly the 
financial condition of Seller and its consolidated subsidiaries at such date, and the results of their operations for the 
year then ended, and since such date tllere has been no material adverse change in tlleir financial condition 

(b) Seller will furnish to Buyer: (i) wiiliin one hundred eighty (180) days after the end of 
each fiscal year, or upon Buyer's request, Seller's annual audited consolidated financial statement, certified by an 
independent certified public accountant; (ii) promptly, such oilier information regarding the operations, business and 
financial condition of Seller which is made available to the public and/or listed with the Securities and Exchange 
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Commission pursuant to the Securities Act of 1933 and/or the Securities Exchange Act of 1934 as amended, and (iii) 
with reasonable promptness, such other infonnation regarding Seller's operations, business and financial affairs as 
Buyer may reasonably request. 

2.25 Lease Liability. This Agreement shall not relieve Seller from or cause Buyer to be liable for the 
obligations of Seller under the Lease. Seller also shall use its best efforts to cause the Lessee to perform Lessee's 
obligations under the Lease. 

2.26 Risk of Loss. Risk of loss of, damage to or destruction of the Leased Property shall be borne by 
Seller ( except as such risks are to be borne by the Lessee under the Lease, unless the occurrence of such risk would 
entitle the Lessee to an abatement of rental payments due under the Lease as a result thereof), and Seller shall insure 
the Leased Property against such risks to be borne by it in each case in an amount not less than the outstanding 
balance due from and after the date on which such risk might occur. All policies for such insurance shall contain loss 
payable clauses in favor of Seller and Buyer as their respective interest may appear. Seller hereby assigns and sets 
over unto Buyer all monies which may become payable on account of any amounts so due to the extent said monies 
are not used to repair or replace said Leased Property; provided that, if the Lease is terminated in whole or in part as 
a result of said loss, damage or destruction, Buyer then shall receive all of the insurance proceeds applicable thereto 
to the full extent of said termination. 

SECTION 3: APPLICATION OF MONIES RECEIVED 

3.1 Application of Rents and Other Payments by Lessee. Except as set forth in the Servicing 
Addendum, Seller agrees to instruct the Lessee to make all payments due under the L~ase ( excluding Excepted 
Amounts) directly to Buyer or in accordance with Buyer's instructions until such time as Seller's obligations 
hereunder have been discharged and Buyer shall have received all Assigned Lease Payments, together with any 
other amounts due to Buyer under this this Agreement, including without limitation in Section 1. 3. Seller agrees that 
should it receive any payments or any proceeds for or with respect to the Lease and/or Leased Property (other than 
Excepted Amounts), such payments shall be held in trust for the benefit of Buyer and it will promptly forward such 
payments to Buyer or in accordance with Buyer's instmctions. The rents and other sums received by Buyer pursuant 
to this Agreement shall, so long as no event of default referred to in Section 4 hereof has occurred and is continuing, 
be paid and applied as follows: • 

(a) • Rents. The amounts from time to time received by Buyer which constitute payment of 
rent under the Lease shall be applied first, to the payment of the Assigned Lease Payments then due and payable; 
second, any balance on such payment of rentals shall be applied to each successive payment due under this 
Agreement. 

(b) Casualty Occurrence Payments. Any amounts received by Buyer which constitute 
settlement by the Lessee of a Casualty or payment by the Lessee pursuant to the Lease, shall be paid and applied to 
prepay the Assigned Lease Payments, together with any other amounts due to Buyer under this this Agreement, 
including without limitation iii Section 1.3. 

3 .2 Application of Payments in Event of Default. Notwithstanding anything else contained in this 
Section, if any event of default referred to in Section 4 hereof has occurred and is continuing, all amounts received 
by Buyer (other than Excepted Amounts) under this Agreement shall be applied in the manner provided for in 
Section 4 with respect to proceeds and avails of the Leased Property. 

SECTION 4: DEF AUL TS AND OTHER PROVISIONS 

4.1 Event of Default Defined. The term "Event of Default' shall mean (a) any one or more breaches 
and/or failures by Seller in the due observance or performance of any representation, covenant, warranty, condition 
or agreement required under this Agreement (without regard to Seller's or Buyer's reliance thereon) following 
written notice to Seller with thirty days to cute such breach or failure; (b) any one or more breaches and/or failures 
by Seller in the due observance or perfonnance of any representation, covenant, warranty, condition or agreement 
required to be observed or performed by Seller pursuant to the terms of the Lease (without regard to Seller's or 
Buyer's reliance thereon) and the continuance thereof following written notice to Seller with thirty days to cure such 
failure; or (c) an Event of Default as such term is defined in the Lease. 

4.2 Remedies Upon Event of Default. Upon the occurrence and during the continuance of an Event of 
Default, Buyer shall be entitled to take all actions permitted to a Buyer under the Unifonn Commercial Code and 
any other applicable law, including but not limited to selling the Lease and its right in the Leased Property at private 
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or public sale, in bulk or in parcels, with or without notice, and without having the Leased Property present at such 
sale. In addition to, and without in any way limiting the foregoing: 

(a) Upon the occurrence and during the continuance of an Event of Default under Section 
4.l(c), Seller shall cooperate with Buyer in all commercially reasonable ways to enable Buyer to collect the rent or 
other amounts due under the Lease, take possession of the Leased Property, or otherwise obtain any remedy 
available under the Lease or protect Buyer's investment and interest. 

(b) Upon the occurrence and during the continuance of an Event of Default under Section 
4.l(a) or 4.l(b), Seller shall, within thirty (30) days after Buyer's written demand to Seller, immediately prepay to 
Buyer the full amount of the then outstanding and unpaid Assigned Lease Payments, together with any other 
amounts due to Buyer under this this Agreement, including without limitation in Section 1.3 (the "Pay-Off 
Amount'). Upon receipt of the Pay-Off Amount, Buyer agrees to release its interest in the Lease and Leased 
Property. Seller's obligations under this paragraph shall be absolute and unconditional, and Buyer shall not be 
required to first seek or exhaust any other remedies against any Lessee or any Leased Property. Should Seller refuse 
to pay the Pay-Off Amount to Buyer within said thirty (30) day period, then Seller shall also be obligated to pay 
Buyer all costs, expenses, and reasonable attorney's fees incurred by Buyer in connection with the enforcement and 
collection of said Pay-Off Amount: All amounts received by Buyer in connection with the exercise of any remedies 
under the Lease shall be applied first to Buyer's costs and expenses, including reasonably attorney's fees and legal 
costs, and then to the Pay-Off Amount. 

(c) In the event the Lease is prepaid for any reason whatsoever, including without limitation, 
a casualty loss to the Leased Property, a default by Lessee under the terms of the Lease, or pursuant to the express 
terms of the Lease, and the amount due from Lessee pursuant to the terms of the Lease is not sufficient to pay 
Buyer's Pay-Off Amount, Seller shall upon demand pay to Buyer an amount equal to the difference between the 
Pay-Off Balance and the amount due pursuant to the terms of the Lease. 

4.3 Sale of Leased Property. Any sale by Buyer whether under any power of sale hereby given or by 
virtue of judicial proceedings, applicable law, or otherwise, shall operate to divest all right, title, interest, claim and 
demand whatsoever, either at law or in equity, of Seller in and to the property sold and shall be a perpetual bar, both 
at law and in equity, against Seller, its successors and assigns and any and all persons claiming the property sold or 
any part thereof under, by or through Seller, its successors or assigns (subject, however, to the then existing rights, if 
any of the Lessee under the Lease and to the rights and interest of Seller, its successors and assigns, in the proceeds 
of such sale which are in excess of the amount required to satisfy the Assigned Lease Payments, together with any 
other amqunts due to Buyer under this this Agreement, including without limitation in Section 1.3, and the 
provisions of Section 4.4(a) and 4.4(b) hereof). 

4.4 Application of Sale Proceeds and Other Recoveries. The proceeds of any sale of the Lease or 
Leased Property or any part thereof, and the proceeds and the avails of any remedy hereunder shall be paid and 
applied as follows: 

(a) To the payment of cost and expenses, including reasonable attorney's fees and costs, of 
foreclosure, suit, or enforcement of Buyer's rights or remedies, whether a judicial proceeding has been initiated or 
not, if any, and of such sale, and the reasonable compensation of the agents, attorneys and the counsel of Buyer and 
of all proper expenses, liabilities and advances incurred or made hereunder by Buyer, its successor or assigns, and of 
all taxes, assessments or liens (if any) superior to the lien or interest of Buyer, except any taxes, assessments or other 
superior lien subject to which said sale may have been made; 

(b) To the payment to Buyer, its successor or assigns to the amount then owing on the 
Assigned Lease Payments, together with any other amounts due to Buyer under this this Agreement, including 
without limitation in Section 1.3 and other sums, and in case any such proceeds shall be insufficient to pay the 
Assigned Lease Payments, together with any other amounts due to Buyer under this this Agreement, including 
without limitation in Section 1.3, then to the payment of such amounts then owing as Buyer, its successor or assigns 
shall elect; and 

(c) To the payment to Seller of all sums remaining, if any. 

4.5 No Waiver: Remedies Cumulative. No delay or omission of Buyer, its successors or assigns, to 
exercise any right or power arising from any default on the part of Seller shall exhaust or impair any such right or 
power or prevent its exercise during the continuance of such default. No waiver by Buyer, its successors or assigns 
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, ---, 

of any such default, whether such waiver be full or partial, shall extend to or be taken to affect any subsequent 
default or to impair the rights resulting therefrom, except as may be otherwise provided herein. 

SECTION 5: MISCELLANEOUS 

5. I Successors and Assigns. Whenever any of the parties hereto is referred to, such reference shall be 
deemed to include the successors and assigns of such party; and all covenants, premises and agreemen~ in this 
Agreement contained by or on behalf of Seller or by or on behalf of Buyer shall bind and inure to the benefit of the 
respective successors and assigns of such parties whether so expressed or not. 

5.2 Communications. All communications and notices provided for herein shall be in writing and shall 
be deemed to have been given on the fourth business day after the same have been deposited in the United States 
mail, registered or certified, postage prepaid, addressed as follows: 

Ifto Buyer: Avtech Capital, LLC 

If to Seller: 

6995 Union Park Center, Suite 400 
Cottonwood Heights, Utah 84047 
Attn: Documentation Manager 

Balboa Capital Comoration 
575 Anton Blvd .. 12th Floor 
Costa Mesa. CA 92626 
Attn: Customer Service 

or as to any of the foregoing parties at such other address as such party may designate by notice duly given in 
accordance with this Section to other parties. • 

5.3 Governing Law; Jurisdiction; Venue. This Agreement has been delivered in the State of Utah and 
shall in all respects be governed by and constmed in accordance with the laws of the State of Utah, regardless of 
conflicts of law principles. All matters or disputes in any way relating to or arising out of this Agreement and/or the 
relationship of the parties hereto shall be heard exclusively in the state and federal courts in Salt Lake County, Utah, 
and Seller hereby unconditionally and irrevocably submits to the exclusive and mandatory jurisdiction and venue of 
such courts, waives any objection to such exclusive and mandatory jurisdiction, venue or convenience of forum, and 
covenants to not initiate any action or proceeding in any other jurisdiction or venue. 

5.4 Further Assurances. The parties agree to execute and deliver such additional·documents and to 
take such other and further action as may be required to fully carry out the transactions contemplated herein. Seller 
shall perform all obligations of the Lessor under the Lease however arising, as if this Agreement had not been made. 

5.5 Modification. This Agreement may not be modified except by a written agreement signed by both 
parties. 

5.6 Juzy Trial Waiver. THE PARTIES TO THIS AGREE:N.IENT HEREBY UNCONDIDONALLY 
W AlVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OR ANY CLAIM OR CAUSE OF ACTION 
BASED UPON OR ARISING OUT OF, DIREC1L Y OR INDIRECTLY, THIS AGREE:N.IENT AND ANY OF 
THE RELA1ED DOCUMENTS, AND DEALINGS BETWEEN THEM RELATING TO THE SUBJECT 
MATIER OF TI:IIS.TRANSACTION OR ANY RELATED TRANSACTIONS, AND/OR THE RELATIONSHIP 
THAT IS BEING ESTABLISHED BETWEEN THEM. The scope of this waiver is intended to be all encompassing 
of any and all disputes that may be filed in any court (including, without limitation, contract claims, tort claims, 
breach of duty claims, and all other common law and statutory claims). THIS WAIVER IS IRREVOCABLE 
MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THE WAIVER 
SHALL APPLY TO ANY SUBSEQUENT A:N.IENDMENTS, RENEWALS, SUPPLEMENTS OR 
MODIFICATIONS TO THIS AGREEMENT, ANY RELATED DOCUMENTS, OR TO ANY OTHER 
DOCUMENTS OR AGREEMENT RELATING TO THIS TRANSACTION OR ANY RELATED 
TRANSACTION. In the event of litigation, this Agreement may be filed as a written consent to a trial by the court. 

IN WITNESS WHEREOF, The parties hereto, intending to be legally bound hereby have caused this Sale 
and Assignment Agreement to be executed to be effective as of the day and year first above written. 
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SELLER BUYER 

Balboa Capital Corporatio::., 

~:ie: ~;ZZ~~"""u..--
Title: Vice President 
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DATE 

11/03/2022 

VEHICLE IDENTIFICATION NO. 

3C7WRNFL 1 NG402579 
BODY TYPE 

CREW CAB CHASSIS 
H.P. (S.A.E.J - G.V,\'I.R. 

46,0 2 TON 19500# 

I,·, 

YE,\R 

2022 

/ 1';0,CYLS. 

6 

111m1 Ill ~m·~ 1111 m~I ~II l~lmilll~~ll 1~111~11~ IW ~~ 1~~11m II~ 1111 

INVOICE NO. 

NDP056337470 
MAKE 

RAM 
SHIPPING YI.EIGHT 

8293 
SERIES OR MODEL 

5500 4X4 DP0L94 

I, the undersigned authorized representative.of the company, firm or corporation named below,·hereby cer­
lify that the new vehicle described above is the property of tho said company, firm or corporation and is 
transferred on the above dale and under the Invoice Number Indicated 10 the following distributor or dealer. 
NAME OF DISTRIBUTOR. DEALER. ETC. 

DEALER NUMBER 60590/60590 

AUTONATION CHRYSLER DODGE JEEP 
RAM SPRING 
21.P27NORTH FWY it IH-45 
SPRING TX 77388 

It ls further certified that this was the first transfer or such new vehicle In ordinary trade and commerce. 
I 

MAIL TO: 

I 
I 
i 
I 
I 
i 

AUTONATION CHRYSLER DODGE JEE~''''_· ---FeA-1:JS-tt,...c-----------•-! 
RAM SPRING ! 
21027 NORTH FWY# IH-451 tl I -- I 
SPRING TX 77388 v'• . • '-7~_k(..,, 3 

BY: _______ _.._.__,--~-....... --------...;Q 
(SIGNATURE OF AUTHORIZeoMPRESENTIITIVEJ 

3 0 3 7 8 5 0 2 .... ·I-----.;,-,,; A....,®ti~~ICR!G'));"""N:1---,, 
'CERTIFIED FOR SALE IN ALL Sp STATES" 
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DATE 

11/02/2022 
VEHICLE IDENTIFICATION ND. 

3C7WRNFLXNG402581 
BOOYTYPE 

(:;REW CAB CHASSIS 

YEAR 

2022 

INVOICE tJO. 

NDP056337472 
MAKE 

RAM 
SHIPPING WEIGHT 

H.P. !SA.El 

46.0 
O.V.W.R. 

2TON 19500# 
ND. CVLS. 

8293 
SERIES OR MODEL 

6 5500 4X4 DP0L94 

lll~~mm1~~IIIIHl~IIIW~~lllllllilllillim~11111~111~111111111111~11 
I, the undersigned authorized re~-~esentat~1/o~ the c~mpany, firm or corporation named below·, hereby cer- I 
lily that the new vehicle described above Is the property of tho said company, firm or corporation and is • 
transferrf!d on the above dale and under \he l_nvolce Number Indicated to tho following distributor or dealer. , 

NAME OF DISIBIBUTOR. DEALER. ETC 

DEALER NUMBER 60590/60590 

AUTONATION CHRYSLER DODGE.JEEP 
RAM SPRING 
2f027 N,ORTH FV:JY # IH-45 
SPRING TX 77388 

t •· 
It is further certified that this was the first transfer of such new vehicle ln ordinary trade and commerce.~ 

J 
MAIL TO: l 

AUTONATION CHRYSLER/ DODGE JEE~w-• --­
RAM SPRING 

c 
FeA-tJS-tL-e--- -f-

l.A❖ .()1.-rv;.,/,;l/ i 21027 NORTH FWY# IH-45 

BY: -------...x..---f-t----------;•,--
(SIGNATVRE OF AUTHORIZED AESENTATIVE} (AGe,m 

-----1-t1~~1t±S-MtetiteAN-t­
u 

SPRING TX 77388 

30373367 

' 
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DATE 

10/27/2022 
VEHICLE IDENTIFICA 11m1 llO, 

3C7WRNFL6NG409429 
BODY TYPE 

CREW CAB CHASSIS 
H.P,(SAE.) 

46.0 
G.V.W.R. 

2TON 195001# 

YEAR 

2022 

NO. CYLS 

6 

1mm1111~1~-~~ll~ll~l~llfillllllllfflll~filillll~]lll~lllllll~IIII 

INVOICE NO. 

NDP056658n2 
MAKE 

RAM 
SHIPPING WEICHT 

8293 
SERIES OR MODEL 

5500 4X4 DP0L94 

I, Iha underslgned,authoi'iied represEinlalive of the company, firm or corporatfon named below, hereby cer• 
lily that the new vehicle described above is the property of the said company, firm or corporallon and is 
transferred on the above dale and under the Invoice Number Indicated to the following distributor or dealer. 

NAME OF DISTRIBUTOR. DEALER. !:"TC 

DEALER NUMBER 60590/60590 

AUTONATION CHRYSLER DODGE JEEP 
RAM SPRING 
21027 NORTH FWY # IH-45 
SPRING rxnaaa 

I 

It Is further certified lhet this was the first transfer of such new vehicle in ordinary trade and commerce. 

MAIL TO: 

l • 
~ 
I 
' AUTONATION CHRYSLER DODGE JEEP ------eA-l:JS-1:1:0---- ________ _,_ 

30346464 

sY: ___ .....,_--->.:/l~~__µ.·~o!:_~_l~ __ ~t.~...,,.---;:.R 
(SIGNATURE OF AUTHORIZED REPRESENTATIVE) \ (AGENT~ 

RAM SPRING 
21027 NORTH FWY# IH-45 
SPRING TX n388 

'I 
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Yl;I-J!.~'ll>IW{IFICATION NO .. 
3C7.WRNBl.,7NG335041 
BODY TYPE 

REG CAB CHASSIS 
G.V.W,fl .. 

2TON 19500# 

YEIIR 
2022 

NO.CYLS. 
6 

INVOICE NO. 

NDPQ54951238 
MAKE 

RAM 
SHIPP-ING WEiGHT 

7739 
SERIES OR MODEL 

6500 4X4 DPOL64 

\ ,.._ . .:, <;, 

I, the underslghed auihorlzecl r'eptesentat1\(e, ot the company, firm or aorporauon namE!:d beiow. hereby' cer• " 
tify ~I tlie new vehi¢1e _de.scribed ~!Jove is th~ _property of the said company, _firm or Cl?lfJ0ratlo11_ apd Is 
transferred on Iha above date and under the Invoice Nuf!lber Indicated to the following tllstr11:iutor·or cl~al!_!r. ~ • 

NAME.OF DISTl'IIBUTOR, DEALER, ETC. 

DEALER NUMBER 60590/60590 

Al,;JTONATIQN CHRYSLER DOOSE JEEP 
RAM.S~ijl~.G. C-' 

2~827'NOR1fH FWY t/- IH◄5 
SPRING TX 77388' ~ 

I 
~ 
~ 

It is further certified that this was the first1ransfer of su.ct, new vehicle in o~dinary trade and commerce. ! 
MAIL TO: - I 
AL!tONATlON CHRYSLER DODGE JEEP 
RAM SPRING • 
21021 N~Rll:i FWY#. IH-45 
SPRING TX 77388 

___ __,F-CAlJS.Ll ..... C-----------1-· 

" /k,::rl.<~ 
BV: ----. -.--. ___ --~---~: .. 1;1·1,-. ____ -,-.. -.-. _--------'·,.;-' 

(S!GNI\TUAE 9F ~UTH()l'ilZl:!J~flESl:NT"-Tl\lEJ .(P.G~ 

30156837 ---~---.c4.ull.u8.ul l~R-!:"N,.,.,H:!-!l...,U. .... Sao--aMI~ 
CITY .:STATE· • r 

, 
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DATE 

11/14/2022 

VEHICLE IDENTIFICATION NO. 

3C7WRNFL5NG441465 
BODY TYPE 

C EW CAB CHASSIS 
G.V.W.R. H.P.(S.AE.) 

46.0 2 TON 19500# 

I 

I 
. I 

I 

I 
YEAR I 

2022 i 

I 
~ NO.CYl 

I I 

INVOICE NO. 

NDP054926111 
MAKE 

RAM 
SHIPPING WEIGHT 

8293 
SERIES OR MODEL 

5500 4X4 DP0L94 

II IWIM!IIIHl/rlfflHllll~il : 
- I, th undersigned authorized rep·re·s·entatlve of the bompany, Jim or corporation named below, tlereb cer-· 

tify t 1at the new vehicle described above is the p~operty of the said company, firm or corporation nd is 
trans erred on the above date and under the Invoice; Number i?di ated to the following distributor ~r d aler. 

,~: o~;::~~;::45810 • ' I 

Pe asus Chrysler Dodge Jeep Ram ' / 
I 

TX 75119 

i It is f rther certified that this was the first transfer f such new 

MAIL TO: 

305SI4 
ENNIS TX 75119 

I 
! 

BY: I 

-----:(S-IG_N_A_TU_R_E
7
0-FT"UT-H-OR-IZ_E_D-;A'.,EP_R_E_SE_N_TA_TI_V_E_J --;,---r-(A_G_E_NT)-

---;-1 --(r-i-~1~1±S-MIGH14N--
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Application for Texas Title and/or Registration 
Applylngfor(pleasecheckone): · · _:"·. • ,.,TAX(OFFiit'e:0SE<ONLYi7: ·--. , 

□ Title & Registration □ Title Only □ Registration Purposes Only □ Nontitle Registration ·t)>ti_ntyir ___ • -~. .·.:· z··;-__ t:'fZZ. '-':. ' ; 
~:t~;-~,\i;t~,~i~~~v~~iii;-- ;~:-.·· :: ,_: · -- ·, For a corrected title or registration, check reason: 

D Vehicle Description D Add/Remove Uen D Other: 
1. Vehicle ldentlflcatlon Ni.Imber 

-7HCGC4533PB0403S9 
2. Year 

2023 1

4. Body Style s. Model 16. Major Color ,7, Minor Color 

CARHAULER BLACK 
8. Texas License Plate No. ,9. Ooometer Reading (no tenths) ~o. This Is the Actu;,ll Mll~age unless the mileage Is: 11. ~mpty Weight 12. Carrvln~ Capacity (If any) 

D Not Actual D ExceedsMechan~cal Limits D Exempt 10,060 15,930 
13. Applicant Type 

0 Individual 
14. Applicant Photo ID Number or FEIN/EIN 

~ Business □ Government □ Trust □ Non-Profit 
15, ID Type 0 U.S. Driver License/ID Card (Issued by: __________ ) 0 NATO ID □ U.S. Dept. of State ID 

0 Passport (issued by: ·) D U.S. Military ID D U.S. Dept. of Homeland·Securlty ID 

D U.S. Citizenship & Immigration Services/DOJ ID D Other Military Status of Forces Photo ID 
16. Applicant First Name (or Entity Name) Middle Name Last Name Suffbc (if any) 

TRICOLO_R AUTO GROUP, LLC 
17, Additional Applicant First Name (If applicable) Middle.Name Last Name Suffix (If any) 

18. Applicant Malling Address City State Zip 19. Applicant County of Residence 

6021 CONNl;CTION DR, 4TH FLOOR, IRVING, TX 7S039 
20. Prevfous Owner Name (or Entity Name) 

TEXAS PRIDE TRAIL~RS, LLC 
City 

MADISONVILLE. 
State p1. Dealer GDN (If applicable) 22. Unit No. (If applicable) 

IP160574X TX .. 
23. Renewal Recipient First Name (or Entity Name) (If different) .Middle Name last Name Suffix (If any) 

24. Renewal Notice Malllng Address (if different) C:"tty State Zip 

25.Applicant Phone Number (optlonaI)I26. Emall (optional) 

1

27. Registration Renewal eRemlnder 28. Communication lmpedl111ent? 

D Yes (Provide Email In 1126) 0 Yes (Attach Form VTR-216) 

29, Vehicle location Address (If different) City State Zip 

30. Multiple (Addltlonal) Liens 131. Electronic Title Request I32.-Certlfled/eTitle Llenholder ID Number (If any) 

□ Yes (Attach Form VTR0 267J D Yes (Cannot checl( lt30)I 
I 33. First Lien Date (lfany) 

34, First Llenholder Name (If any) Malllng Address City state Zip 

Avtech Caoitaf LLC. 6995 Union Park Center. s·uite 400 Cottonwood Heiehts. UT 84047 
3~. Check only If applicable: ,MOTOR VEHICLE TAX STATEMENT 

□ I hold Motor Vehicle Retailer (Rental) Permit No. . . an!! will satisfy, the minimum ,tax llablllty (V.A. T;S., Tax.Code §152,046[c)) 
□ I am a dealer or lessor and·aualffv to take the Fafr Market Value Deduction IV.A.T.S,. Tax. Code, §1s·2.002[cJ); GDN oi: Lessor Number 

36. Trade-In (lfany) • Yeaf Make • Vehicle Identification Number 

□ Yes (CoinpleM 

38. C:~eck only lfappllcab(e; SALES AND USE TAX COMPUTATION 
p (a) Sales Price ($ _____ rebate has been deducted) S 29,495.00 □ $90 New,R~sident Tax- (Previous State) 

137, Additional Trade-ln(s) 

□ Yes 

(b) Less Trade-in Amount, described In Box 36 above S, ( ) D $5 Even Trade Tax ------------
(c) For Dealers/Lessors/Rental ONLY-' Fair Market Value □ $10 Gift Tax-Attach Comptroller Form 14-317 

Deduction, described In Box 36 above S I,__ ___ _,\ □ $65 Rebuilt Salvage Fee 

(d) Taxable Amount (Item a minus Item b or Item c) $ □ 2.5% Emissions Fee (Diesel Vehicles 1996 and Older> 14,000 lbs.) ____ _ 
(e) 6.25% Tax on Taxable Amount (Multiply Item d by .0625) $ □ 1 % Emissions Fee (Qiesel Vehicles 1997 and Newer> 14,000 lbs.) ____ _ 

(f) Late Ta1< Payment Penalty·□ 5% or □ 10% S D Exemption claimed under the Motor Vehicle Sales and Use Tax Law because: 

(g) Tax Paid to -----,-.-----..,.....-..,... __ (STATE). $ -----''--
(h) AMOUNT OF TAX AND PENALTY DUE -I!!( $28 or $33Appllcatlon Fee for Texas TIiie 

(Item e plus Item f mrnus Item g) $ (Contact your county tax assessor-collector for the correct fee,) 

. CERTIFICATION-State law makes falsifying Information a third degree felony 
I hereby certifC1_~tatements In this docu1T1ent are true and correct to the best of my knowledge and belief, and I am eligible for title and/or registration (as applicable). 
□ (Check.! nt 

I 

l~pllcable) I certify I ~m applying for a corrected title and the orlglnal Texas Certificate of Title Is lost or destroyed. 

~~ , h _ TEXAS PRIDE TRAILERS, LLC 
Signature(., o\Seller(~or(s), or Trader(s) Printed Name(s) (Same as Signature(s)) 

TRICOLOR AUTO GROUP, LLC 
Date 

Signature of Applfcant/Owner Printed Name (Same as Signature) Date 

Slgnature(s) of Additional Applicant(s)/Owner(s) Printed Name(s) (Same as S_ignature(s)) Date 
Form 13()-U Rev 02/22 Form availableonline at www;TxDMV.gov Page 1 o.f 2 
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Application for Texas Title and/or Reaistration 
""' ;TAi(OFFICE-USE ONLY-' 

Applying for (please check one): - • ••• -.c,. ·- - • -·- : • 

□ Title & Registration D Title Only □ Registration Purposes Only D Nontitle Registration ,&iur;i_ty:~; -.:...· -'----..:::..:.._· ..:..· ___ ·..;.· ...,--·;.;;..-_;;_· __ ·---;1: ·: 

For a corrected title or registration, check reason: ;Doc ii:' .... ' ---'-'-"-"· ·;_;·;......,,-----------1 

0 Vehicle De~cription· 0 Add/Remove Lien O Other: :"-b'.sev- :[)'Appralsa1:vafue$.- -

7HhCGC4531PBO40358 2023 lrxPR 1~::~:~LER 
50 

Model 1

6

stAc:r 1

7

• Minor Color 

~- Tex_as·ucense Plate No. ,~. o_d_o(lleter Rea~lng (no tenths) 10. This is th~ Act1,1al M,ileage unless the ml_leage fs: H. EmJJtv ~el11ht ,12. Carrying ~ap31clty (If any) 

D Not Actual D Exceeds Mechanical Limits D Exempt 10,060 15,930 
14. Applicant Photo ID Numb.er or FEIN/EIN 

13. Applicant Type 

□ Individual rg) Business D Government □ Trust D Non-Profit 

15. ID Type □ U.S. Driver License/ID Card (issued by: ___________ ) □ NATO ID □ U.S. Dept. of State ID 

D Passport (issued by: ) D U.S. Military ID D U.S. Dept of Homeland Security ID 

D U.S. Citizenship & Immigration Services/Doj ID D Other Military Status of Forces Photo ID 

16. Applicant First Name (or Entity Name) Middle Name Last Name Suffix (if any) 

TRICOLOR AUTO GROUP, LLC 
17. Additional Applicant First Name (If applicable) Middle Name Last Name Suffix (if any) 

18. Applicant Ma1llng Address City State Zip 19. Applicant county of Residence 

6021 CONNECTION DR, 4TH FLOOR; IRVING, TX 75039 
20. Previous Owner Name (or Entity Name) 

TEXAS PRIDE TRAILERS, LLC 
City 

MADISONVILLE 
State 

TX 1

21. Dealer GDN (ff applfcable) 22. Unit Ne;,. (if applicable) 

P160574X 
23. Renewal Recipient First Name (or Entity Name) (if different) Middle Name Last Nanie Suffix (if any) 

24, Renewal Notice Mailing Address (If different) City State Zip 

2S. Applicant Phone Number (oP,tlona_l),_26; Emal! (optlonal) -127.-Regfstratloii Renewal eRemfnaer • 2!3- Communication lmpedhr1erit? 

ID Yes (Provide Email In #26) D Yes (Attach Form VTR-216) 

29, Vehicle ~ocath;>n Address (ff different) City State Zip 

30. Multiple (Additional) Liens 131. Electronic Title Request _132; Certifled/eTitle Llenholder ID Number (if any) -,33. First Lien (?ate (ff any) • 

D Yes (Attach Form VTR-267) 0 Yes (Ci!nnot check 1130)1 

34. First Ll~nholder Nam!! (lfany) Malllng Address City State Zip 

Avtech Caoital LLC. 6995 Union Park Center. Suite 400 Cottonwood_Heie:hts. ut 84047 
35. Chee!( only ff applicable:. MOTOR VEHICLE TAX STATEMENT 
□ I hold M<?~orVehlcfe Ret~iler (Rental) Permit No. . and will s_atlsfy the.mlnlmum-taK llablllty"(V;A,T.S., Tax·Code·§152:046(c]) 
D I-am a dealer or lessor and ouahfv to take the Fair Market Value Deduction (V.iU .s.,!Tax.Code, §152.002[c]),_GDN or Lessor: Number • 

• 36: Trade-In (lfany) ,Year Make Vehicle l~entlflcatfon Number 

0 Yes (Complete) 

38, Check only If applicable:• SALES AND USE TAX COMPUTATION 
1

37. Additional Trade-ln(s) 

□ Yes 

. □ (a) Sales·Price ($ _____ rebate.has been deducted) S _ 29,495.00 □ $9D New Resident Ta~ - (Previous State) ___________ _ 
(b} Less Trade-ln Amount, described in Box 36 above S I I □ $5 Even Trade Tax 
(c). For Dealers/Lessors/Rental QNLV- Fair Market Value □ $10 Gift Tax -Attach Comptroller Form 14-317 

Deduction, described In Box 36 above S 1.__ ___ _,·1 •□ $65 Rebuilt Salvage Fee 
(d) Taxable Amount (Item a minus Item b or Item c) $ □ 2.5% Emissions Fee (Diesel Vehicles 1996 and Older> 14,000 lbs.) -----, 
(e) 6.25% Ta>< on Taxable Amount IMultlply Item d by .0625) $ □ 1 % Emissions Fee (Diesel Vehicles 1997 and Newer> 14,000 lbs.) ____ _ 
(f) Late Ta!( Payment Penalty D 5% or □ 10% $ □ E><emption claimed under the M·otor Vehicle Sales and Use Tax, Law because: 
(g) Tax Paid to _________ (STATE) $ ____ _ 
(h), AM!)UNT OF TAX.AND PENALlV DUE ts'. $28 or $33Applicatlon Fee forTe>1asTitle 

{Item e pfus Item f minus Item g) $ (<::ontact your county ta>1 assessor-co/ledor for the correct fee.) 

CERTIFICATION -State law makes falsifying Information a third-degree felony 
I hereby certlf ar1.st~ ments In this document are true and correct to the best of m','. knowledge and belfef, and I am elfglble for title and/or registration {as applicable): 
□ (Ch~ck onl~ r pph ble) I certify I am applying for a corrected title and the original Texas Certlflcate of Title ls lost or destroyed: 

'...../ ,._ TEXAS PRIDE TRAILERS, LLC 
Signature(s'j o ~ rr1s11 r(s), or Trader(s) Printed Name(s) (Same as Slgnatilre(s)) 

lJ TRICOLOR AUTO GROUP, LLC 
Oate 

Signature of Applicant/Owner l'rinted·Name (Same as-Signature)· Date 

Slgnature(s) of Additional Applicant(s)/Owner(s) Printed Name(s).(Same as Slgnature(sl)_ Date 

Form 130-U Rev 02/22. Form available onlineatwww.TxDMV;gov Page 1 of 2 
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Application for Texas Title and/or Registration 
Applying for (please check one): •• • - • ;T~Q,FF,lli"t~(Q,NLY·· • '' • :· ~; 

□ Title & l\egistration □ Title Only □ Registration P1,1rposes Only D Nontitle Registration :.c-~.-.-:._·.,_·~-~;~w .•. ::;-::~--~·-::::·_·=:\~~i·;,:··:~;.::,:{::.'.-~.~-- • :: 
For a corrected title or registration, check reason: . 
□ Vehicle Description □ Add/Remove pen □ O~her: .~l;D:SP.~L @~App~l~l:Val~e;S • •• • ·- • • ··- • , 

1. Vehicle Identification Number 2. Year I3:Make 

7HCGC453XPB040357 2023 TXPR 
4. Body Styli! 5. Model 16; Major Color 17. Minor.Color 

CARHAULER BLACK 
s. Texas license Plate Ne,. 19. Odome~r Re~.ding (no. l!!_nth~) 1. o. This is ~he Actual Mlleage,unless ~he mileage ls: 11. Empty Weigh~ 

D NQtActual iJ Exceeds Mechanical Limits D Exempt _10,060 
1.3.-Appllcant Type 

D ln'diVidual 

14. Applicant Photo ID Number or FEIN/EIN 

181 Business 0 Government 0 Trust D Non-Profit 

15.IDType O U.S. Driver License/ID Card (issued by: ___________ ) D' NATO ID □ U.S. Dept. of State ID 

□ Passport (issued by: ) D U.S. Military ID D U.S. Dept. of Homeland Security ID 

D U.S. Citizenship,& Immigration Services/DOJ ID D Other Military Status of Forces Photo ID 
16. Applicant First Name (or Entity Name) Middle Name Last Name Suffix (If any) 

TRICOLOR AUTO GROUP, LLC 
17. Additional Applicant First Name (If appllcable) Middle Name Last Name Suffix (if any) 

18. Applicant Malling Ad~ress City State Zip 19. Applicant County of Residence 

6021 CONNECTION DR, 4TH FLOOR, (RVING, TX 75039 
20, Previous _Owner Name (or Entity Name) 

.TEXAS PRIDE.TRAILERS, LLC 
City 

.M_ADISONVi~LE 
State 

TX 1

21. Dealer GDN (If applicable) 22. Unit No. (if applicable) 

P160574X 
23. Renewal Recipient First Name (or Entity Name) (If different) Middle Name LasfName suffix (If any)_ 

24. Renewal Notice Mailing Address (If different) City State Zip 

25.Applicant Phone Nuniber{optiooal)l26. Email (optiooal) 

.1
27 .. Registratlon Renewal eReniln~_er 28.-Communicatlon Impediment? 

D Yes (Provide Eniall in 1126) D Yes (Attach Form VTR-216) 

29. Vehicle Location Address (If different) City State Zip 

30, Multiple (Adaltlonal) 'Uens 131. Electronlc:Tltle Reques.t !132. C:ertlfled/eTltle Lienhoider ID Number (If any) 1~_3. FlrsHlen Date (If anyr 

D Yes {Attach Form VTR-~67) D Yes (Cannot check 1#30) 
. 

3·4_ First llenho!der Name (If anyr ·Malling Address City State Zip 

Avtech-Capital:LLC. 6995 Union Park Center, Suite 400 Cottonwood Heights. UT 84047 
35. Check only If applicable: . MOTOR VEHICLE,TAX STATEMENT 
D I hold Motor Vehtcle..Reta!ler (Rental) Permit No. .... and will satisfy the minimum tax' liabflity (V,A. T.S., Tax Code §152;046[c]) 
D I am a dealer or lessor and quaflfv,to take the Fair Market Value Deduction (V,A".T.S., Jax Code, §152,0D2£c)), GDN.or Lessor Number. 

36. Triide-fn (if any) Year Make Vehicle Identification· Number 

□ Yes (Complete) 1
37. Additional Trade-ln{s) 

:□ Yes 

38 .. Chi!ck only If applicable: ·SALES AND USE TAX COMPUTATION 
1;J (a) ~ales Price ($ __ --'-__ rebate has been ded·ucted) $ 29;495.00 □ $90 New Resident Tax -(Prelllous State) . 

(b) Less Trade-in Amount, described In Box 36 above $:( ) □ $5 Even Trade Tax ~-----------

(c) For Dealers/Lessors/Rental ONLY -.Fair Market Value □ $10 Gift Tax -Attach Comptroller Form 14·317 
Deduction, described ln'Box 36 above $ r _____ l □ $65 Rebuilt Salvage Fee 

(d) Taxable Amount (Item a minus Item b or Item c) $ . □ 2.5% Emissions Fee (Diesel Vehicles 1996 and Older> 14,000 lbs.) ____ _ 
(e) 6.25% Tax• on Taxable Amount (Multiply Item d by .0625) $ □ 1 % Emissions Fee (Diesel Vehlcles 1997 and Newer> 14,ocio lbs.) -----
(fl Late Tax Payment Penalty D 5% o~ D 10% $ □ Exemption claimed under the Motor Vehicle Sales and Use Ta_K Law because: 
(g) Tax Paid to ___ -,-_____ (STATE) $. 
(h) AMOUNT QF TAX AND PtNALTY DUE ----- Ill( $28 or $33 Application Fee for Texas Tltle 

(Item e plus Item f mtrius Item g) $ (Contact your county tax•assessor-collector for the correct fee.) 

CERTIFICATION- State law makes falsifying Information a third degree feiony 
I hereby certify lt7me. n~ in this document are true and correct to the b.~t of my knowledge and belief, and I am eligible for title and/or registration (as applicable). 
D (Check only I ppllc ble) I certify I am applying for a correctedtltle and the original Texas certificate of Title Is lost or destroyed. 

'-- J A :i. TEXAS PRIDE TRAILERS, L~C . 
Slgriature(s).tif. iJilt(sT, D,3"or(s), or Trader(s) Printed Name(s) (Same as Slgnature(s)) -D-ati!-. -----

TRICOLOR AUTO GROUP, LLC 
Signature of'A'ppllcant/Owner Printed Name (Same as Signature) Date 

Slgnaturels) of Additional Appllcant(s)/Owner(s) f!rinted Name(s) (S11me .as Slgnature(s)) Date 
Form 130-U Rev 02/22 Form available online at www.TxDMV.gov Page·1 of2 
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Application for Texas Title and/or Reaistration 

7VHhCGdol;a38PUB040356 
22023 l~x~R 1~:~~:~LER S.Model l

6elAc1t 1
7

.MlnorColor 

8. Teiras Lfc!lnse Plate N_o. - , 19- Oagmeter Reading (110 tenths) 10, This i~ th(\ Actual Mileage unless. th_e mileage Is: !!· ErnPW Weight .112• Carrying Capacl~y (If any) 

I D Not Actual □ Exceeds Mechanical Limits D Exempt 10,060 115,930 

I T 
14, Applicant Photo ID Number or FEIN/EIN 

13. App leant ype 
D Individual 181 Business D Government □ Trust D Non-Profit 

15. IDType O U.S. Driver License/ID Card (issued by: __________ ) 0 NATO ID □ U.S. Dept. of State ID 

□ Passport (issued by: _______________ ) D U.S. Military ID D U.S. Dept. of Homeland Security ID 

D U.S. Citizenship•& Immigration Services/DOJ ID D Other Military Status of Forces Photo ID 
16. Appllcant First Name (or Entity Name) Middle Name Last ·Name Suffix (if any) 

TRICOLOR AUTO GROUP, LLC 

17. Addltlonal Applicant First Name (if applicable) Middle Name Last Name Suffix (If any) 

fS; Applicant Matllng Addres~ City State Zip 19. Applicant County of Residence 

6021 CONNECTION DR, 4TH FLOOR, IRVING, TX 75039 

20. Previous owner Name (or Entity Name) City State 121. Dealer GDN (If applicable) 22. Unit No. (If applicable) 

TEXAS PRIDE TRAILERS, LLC· MADISONVILLE TX IP160574)( 
23. Renewal Recipient First Name (or Entity Name)'(lf'dlfferent) MlddleName Last Name suffix (If any) 

24. Renewal Notice Mailing Address (If different) City State Zip 

25. Applicant Phone Number (optlon_al)l26. EIT)all:(optional) 

1
27. Registration Renewal eRemliider 28, C0mr11unicatlon Impediment? 

D Yes (Provide Email In #26) D Yes·(Attach Form VTR-216) 

29. VehTcle toc;atioh Address (If different) City State Zip 

30. Multiple,(Addltlonal) Liens 131. •El~ctronlc Title Request j32; Certlfled/entle Uenholder ID Number (lfany) -'3-·3, First Lien Date (If any) 

D Yes (Attach Form VTR-267). 0 Yes (Cannp~ .check 1130)j. 

34. First llenholder Name (If.any) Mafllng Address City State Zip 

Avtech Capital LLC. 6995 Union.Park Center. Suite 400 Cottonwood Heiehts. UT 84047 
35. Che~k only if appliC!lble: MOTOR VEHICLE TAX STATEMENT 
□ J hold Motor Vehlcle,Retaller (Rental) Permit No; _____________ .....,.anl,l wlll'satisfy the minimum tax liabllltv (li.A.T.S., Tax Code §~52.046(c)) 
□ ram a dealer or lessor and aualifv to take the Fair Market-Value.Deduction (V.A.T.S., Tax Code, §152.002fcll. GDN or lesso~:Number --

36, Trade:Jn (if any) Year Make Vehlcle.Jdentlflcatlor'I Nuniber • • •• 

0 Yes (Complete) 

SALES AND USE TAJ(COMPUTATION 

• 137, Additional Trade-lil(s) 

□ Yes 

38. Check only if applicable:· 
□ (a) Sales Prl~e ($ _____ rebate has been deducted) $ 29,495.00, □ $90NewResldentTax-.(PrevltjusState) ___________ _ 

(b) Less Trade;Jn Amount, described In Box 36 above SI I □ $5 Even Trade Tax 
(c) For Dealers/Le~sprs/Rental ONLV- Fair Market Value □ ·$10 Gift Tax-Attach Comptroller Form 14,317 

Deduction, described in Box36-above $ ._I ___ __,I □ $65 RebulltSalvage Fee 
(d) Taxable Amount.(l(ern a minus Item b or Item c) $ □ 2.5% Emissions Fee (Diesel Veliicles 1996 and Older> 14,000 lbs.) ____ _ 
(e) 6.25% Tax on Taxable Amount (Multiply Item d by ,0625) $ □ •1 % Emissions Fee (Diesel Vehicles 1997 and Newer> 14,000 lbs.) ____ _ 

(fl Late Tax P~vment Penalty □ 5% or □ 10% $. □ Exemption claimed under the M_otor Vehicle Sales and Us~ Tax Law because: 
(g) Tax Paid to _________ (STATE) ~ ____ _ 
(h) AMOUNT.OFTAXAND PENALW DUE 1K $28 or $33·Applicatfoli Fee for Texas TIiie 

(Item e. plus Item. f minus Item g) $ (Contact your county tax assessor-collector for the correct fee.) 

CERTIFiCATlON -State law ~akes falslfylng Information a third degree felony 
I h~reby certify a I ~ eents in this document are true and correct to the best of my knowledge and belief, ancl I am eligible for till!! and/or registration (as applicable). 
□ (Check only if pl Ilea. le) I certify I am applying for a corrected tltle and the original Te)(lls Certificate ofTltle Is lost or destroyed-

\.) , -~ ,., JO TEXAS PRIDE TRAILERS, LLC 

Signature(s) d'f S Ul!!fs), Do~s), or Trader(s)· Printed Name(s) (Same as Slgnature(s)) 

TRIC.OLOR AUTO GROUP, LLC 

Date 

Signature of Applicant/Owner Printed Name (Same as Signature) Date 

Signature(s) of Additional Applicant(s)/owner(s) Printed l\lame(s)·(Same-as Slgnature(s)) Date 

Form 130-U Rev 02/22 Form available on line at www.TxDMV.gov Page 1 of 2 
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Application for Texas Title and/or Registration 

':/HhCGC4536PB040355 2023 lrx;R .1~::~:~LER S.Model ' 1
58LACK~ 17-Mino~Color 

a. Tei<a,s u~~ns!! .~1.ate No. 19. Odomet~r Readl.n_g.(!1~ tenths), 10. This Is the Actual Mileage ~nle.ss t~e mileage ls: 11, Empty W11lght 112 •.. Carryln1rCaP,acity (if any) 

• • D Not Actual □ Exceeds Mechanical Limits D Exempt 10,060 15,930 

I T 
14. Applicant Photo ID Number or FEIN/EIN 

13. App leant ype 
O Individual 181 Business O Government D Trust D Nori-Profit 

0 U.S. Dept. of State ID 15. ID Type O U.S. Driver License/ID Card (issued by: __________ ) 0 NATO ID 

D Passport (issued by: _______________ ) □ U.S. Military ID 0 U.S. Dept. of Homeland Security ID 

D U.S. Citizenship & Immigration Services/DOJ ID EJ ·Other Military Status of Forces Photo ID 

16. Applicant First Name (or Entity Name) Mlddle Name Last.Name Suffix (if any) 

TRICOLOR AUTO GROUP, LLC 
17. Additional Applicant First Name (If appllcable) Middle Name last Name Suffix (If any) 

18. Agplfcant Mailing-Address City State Zip 19. Applicant County of Residence 

6021 CONNECTION DR, 4TH FLOOR, IRVING, ,:x 75039 

20. Previous Owner Name (or Entity-Name) 

TEXAS PRIDE TRAILERS, LLC. 

City 

MADISONVILLE 

State 

TX 1

21. Dealer GDN (if applicable) 122. Unit No. (If applicable) 

P160574X 
23. Rerii?vilal Recipient First Name (or Entity Name) (if different) Midale. Name Last'Name Suffix (If any) 

24. Renewal Notrce Mailing Address (if different) State Zip 

25.Ap11licant'Phone Number (optlonal)l26. Email (optional)· 

1

27 .. Reglstratlon'Renewal eRemlnder , ~8. Communication Impediment? 

D Yes (Provide Emall In 1126) • D Yes (Attach Form VTR-216) 

29. Vehicle Location Address (If different) City State Zip 

30. Multiple (Addltlonal) Liens • 131, Ele~roriic Title Request 132. Certified/eTitle Lienholder ID Number (lf.anvl. 133. First Lien Date (If anv_l _ 

D Yes (Attach Forin VTR-267) I O Ves(Cannotcheck #30)1 . 

34: First llenholder Nam~ (if any) MailingAdclress City .state Zip 

Avtech Capital LLC. 6995 Union Park Center, Suite 400 Cottonwo_od Heie:hts, UT 84047 
35, Check only If applicable: MOTOR VEHICLE TAX STATEMENT 
D I hold Motor Vehicle Re~aller (Rental),Permit No. _ , and will satisfy the minimum tax liability (V.A.T.S., Tax Code §152.046[cJ) 
□ I am a dealer or lessor and qualify to take the.fair Market Value Deduction IV.A.T.S.; Tax..Code,. §152i002{c)l. GDN or tessor·Number 

36. Trade-In {if any) Vear Make Vehicle Identification Number -· 1~7. Additional Trade-ln(s) 

D Yes (Complete) D Yes 

38, Checkonlylfappllcable: SALES AND USE TAX COMPUTATION 
.□ .(a) Sales Price($ _____ rebate has been cieducted) $, 29,495.00 □ $90NewResidentTax-(PreviousState) ___________ _ 

(b) Less trade-In Amount, described In Box 36 above $ t I □ $5 Even Trade Tax 
(c) For Dealers/lesse>rs/Rental ONLY- Fair Market Value □ $10 Gift Tax -Attach Comptroller Fqrm 14-317 

Deduction, described in Box 36 above $ l"------'I d $65 Rebuilt Salvage Fee 
(d) Taxable Amount {Item a minus.Item b or Item c) $ □ 2.5% Emlssions·Fee (Diesel Vehl~les 1996 and Older> 14,000 lbs.)------
(e) 6.25% Tax on Taxable Amount (Multiply Item d by .0625) $ □ 1 % Emissions l'ee (Diesel Vehicles·1997 and Newer> 14,000 lbs.) 
(f) late Ta,c Payment Penalty D 5% or □ 10¾ $ □ Exemption claimed under tile Motor Vehicle Sales and Use Tax Law-be-c-au_s_e~--
(g) Tax Paid to _________ (STATE) $ ____ _ 
(h) AMOUNT QF TAX AND PENALTY DUE 18 $28 or $33 Application Fee fi>r'Texas Title 

(Item "e plus Item f mlnus·ltem g) S (Contact your county tax a-ssessor-collector for the correct fee.) 

CERTIF!CATION-State law makes falsifying Information a third degree felony 
I here_by c~rtl j~tements lri this document are true and correct to the best of my knowledge and beifef, and I am ellgible for title and/or registration (as applicable). 
D (Clieck onl 1f I PP cable) I certify I am applving for a corrected tltle and the original Texas Certlflcate of Title Is lost or destroyed. 

r 1 A TEXAS PRIDE TRAIL.ERS, lLC 
Slgnature(s) ofSeVer{sf~r(s), orTr11der(s) Printed Name(s) (Same asSlgnature(s)) 

-=---c-----=~----:-----------· TRICOLOR AUTO GROUP, LLC 
Signature of Appllcant/Owner Printed Name (Same as Slgnatu~) 

Date 

i>ate 

Signature(s) of Additional Applicant(s)/Owner{s) Printed Name{s) (Same as Slgoature(s)l. Date 

Form 130-U Rev 02/22 Form available ohline at www;TXDMV.gov Pc1gel of2 
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@balboa capital MASTER LEASE AGREEMENT 
CCAN: 311918 

This Master Lease Agreement is entered into as of the date set forth below by and between BALBOA CAPITAL CORPORATION ("Lessor") and 
_,T"'Rl,:cC""'O"'L""'O"'R'-'A"'UTO"-"'"--"G.,_,R:O=U"-'P~L7L=C~D=B=A~T=Rl=C=O=LO=R=A=UT=O~L=L"-'C'-----------------------------------·("Lesscc") 
with reference to the following mets.: 

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

NOW THEREFORE, Lessor and Lessee agree as follows: 

TERMS AND CONDITIONS OF LEASE 
I. LEASE. Lessor shall lease to Lessee and Lessee shall lease from Lessor the items of equipment and other personal property (hereinafter, together with all replacements, repairs, substitutions, 
additions, accessions and accessories therefor and/or thereto, called the "Equipment") described in the Schedule(s) (hereinafter individually called e "Schedule" and collectively called "Schedules") 
now or hereafter from time to time executed by Lessor and Lessee and made a part hereof, ell upon the tenns and conditions hereinafter set forth es supplemented with iespect to each item of -
Equipment by the terms and conditions set forth in each Schedule. iii 
2. TERM. Each Schedule shall become effective upon acceptance by Lessor by signing and daling each Schedule and the term for any Schedule(s) shall commence on the day that the -
Equipment has been delivered to and accepted by Lessee ("Commencement Date"). Lessee shall et its sole discretion select the type, quantity and supplier of each item of Equipment. Lessor shall -
not be liable to Lessee for any failure or delay in obtaining delivery of any Equipment. Upon delivery of any Equipment to Lessee, Lessee shall forthwith inspect such Equipment and, within ten -
( 10) days of delivery of the Equipment, Lessee shall execute and deliver to Lessor a Delivery and Acceptance Certificate, in form and substance satisfactory to Lessor. Lessee's execution and = 
delivery of a Delivery and Acceptance Certificate covering any Equipment shell conclusively establish, as between Lessor and Lessee, that such Equipment has been unconditionally and -
irrevocably accepted by Lessee for all purpose of this Lease. With respect to each Lease, if for any reason the Equipment has not been delivered, installed and accepted by Lessee ,vithin sixty (60) -
days after it is ordered by Lessor, or if Lessee fails to accept the Equipment and execute a Delivery and Acceptance Certificate within ten (10) days following delivery of the Equipment. Lessor = 
may at Lessor's option, terminate Lessor's obligations under such Lease and Lessee shal~ on demand of Lessor, pay Lessor all amounts paid or owing by Lessor with re,pect to the purchase of -
such Equipment and indemnify and hold Lessor harmless from any and all liabilities, claims, costs and expenses to the manufacturer or supplier/vendor of the Equipment or any party, arising out -
of or relating to the Equipment or the Lease. Upon payment of such amounts, Lessor shall release, remise and quit claim such Equipment to Lessee AS IS, WHERE IS, AND WITHOUT -
WARRANTY EXPRESSED OR IMPLIED BY LESSOR AS TO ANY MATTER WHATSOEVER. Lessee shall upon such payment be subrogated to Lessor's claim, if any, against the -
manufacturer or supplier/vendor of such Equipment. Lessee agrees that its remedies, should it find fault with any of the Equipment, shall be and are solely against the manufacturer and/or -
supplier/vendor of such Equipment. The base term ("Base Tenn") of each Lease shall commence at the Lessors sole discretion on any day occurring in the quarter following the Commencement -
Date (up to 90 days following the Commencement Date) and terminate upon the expiration of the number of months or quarters specified in each Schedule. Each Lease may be terminated by = 
Lessee at the end of the Base Term ifone hundred twenty (120) days prior to the end of the Base Term, written notice of such tennination is delivered to Lessor via certified mail. Each Lease may = 
be terminated by Lessor et the end of the Base Term ifat least sixty (60) days prior to the end of the Base Term, written notice of such termination is delivered to Lessee via certified mail. -
Otherwise the term of each Lease shell automatically be extended for twelve months following the end of the initiel Base Term at the rent stated on the respective Scbedule(s), and shall renew -
thereafter for successive three month periods until notice of termination is provided by Lessee. During the initiel extension period, Lessor, at its sole option, may terminate each lease upon -
ninety (90) days prior written notice to Lessee via certified mail. After the ioitiel extension period, each Lease may be terminated by either Lessor or Lessee at the end of any calendar month, iii 
provided that ninety (90) days prior written notice of such termination is delivered lo the other party via certified mail. If written notice of termination is delivered as set forth above, but Lessee fuils 
to return the Equipment in accordance with Paragraph 18 below, the notice of termination will be ineffective, the Lease will continue and Lessee will be obligated to continue paying rent as set forth !!! 
in Paragraph 3 below until Lessee returns the Equipment. -
3. RENT. The rent payable with respect to any Schedulc(s) shall be the amount shown on such Schedules(s) plus the prorated rent as described in this paragraph. Lessee shall pay to Lessor the -
rent for each Schedule, in advance, for each period or any part thereof that each Lease is in effect as delineated on the Schedule and in this paragraph. All rent and other payments due under this -
Master Lease Agreement and any Schedule or any other agreement with us (collectively Obligation or Obligations) are payable in U.S. dollars, and may be adjusted upward or downward no more = 
than ten percent (10%) to reflect actual costs. The first such payment shall be a prorata portion of the rental charges based on a daily rental of one-ninetieth (1190th) of the aggregated average of = 
the quarterly rentals calculated from the Commencement Date to the beginning of the Base Term (the "Prorated Rent") shall be due and payable on a date selected by Lessor. Lessee acknowledges -
that: a) Lessor may charge up lo ninety (90) days of Prorated Rent in Lessor's.sole discretion, regardless ofwhcther a particular Lease is characterized as an "operating" lease or a "capital" lease; -
and b) the Prorated Rent is not credited against the quarterly rent due after the start of the Base Term. The first quarterly Base Term mil payment shall be due on a business day in the week -
preceding the stmt of the Base Term, and all subsequent quarterly rent shall be due at quarterly intervals thereafter. Installments of rent or personal property tax which are not paid lvithin three (3) = 
days of their due dale shall be subject to a late charge equal to eighteen percent (18%) of each such delayed payment The late charge set forth in this contract shall apply only when permitted by _ 
law and, if not permitted by law, the late charges shall be calculated et the maximum rate permissible by law. In the event that a check or other instrument tendered for payment is dishonored, -
Lessor shall be entitled to a twenty-five dollar ($25.00) fee. All rent shall be paid at the place of business of Lessor shown above or such other place as Lessor may designate by written notice to -
Lessee. Lessee agrees to pay taxes and reasonable fees, including but not limited to documentation fees, filing fees, credit fees, equipment inspection fees, title fees, property taxes, sales taxes, use -
taxes, and business taxes and further agrees to pay twenty dollars ($20.00) per collection cell and one hundred dollars ($100.00) per collection visit. Lessor may apply remittances received to 
unpaid rental installments and/or other charges on a due date basis, remittance received being applied lo the oldest unpaid rental or charge. 
4. FINANCE LEASE STATUS. The parties agree that this Lease is a Finance Lease as defined by Section 10I03(a)(7) of the California Uniform Commercial Code ("UCC"). Lessee 
acknowledges the following: (a) Lessor has not selected, manufuctured, or supplied the Equipment; (h) Lessor acquired the Equipment or the right to possession and use of the Equipment in 
connection with the Lease; (c) Lessee has received, reviewed and approved all written Supply Contracts (as defined by UCC Section 10103(a)(2S)) covering the Equipment purehased from the 
Supplier (as defined by UCC Seer ion 10103(a)(24)) thereofforlease to Lessee on or before signing this Lease Contract (as defined by UCC Section 10103(a)( 12)); (<'.; Lessor has informed Lessee in 
writing of the identity of the Supplier, (e) Lessor has informed Lessee that Lessor may have rights under the Supply Contract and that Lessee is to contact the Supplier for a description of any such 
rights, and; (I) Lessor provides no warranties or other rights with respect to the purehase of the Equipment and any and all rights Lessee has with respect to the purchase of the Equipment are solely 
against supplier, and Lessee may communicate at any time with the supplier prior to 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; 11-IAT LESSOR IS NOT A MANUFACTURER OF, OR DEALER IN, THE EQUIPMENT; THAT NEITHER THE VENDOR, 
THE MANUFACTURER NOR ANY AGENT THEREOF IS AN AGENT OF LESSOR; THAT LESSOR HAS NOT, WILL NOT, AND HAS NO OBLIGATION TO, INSPECT THE 
EQUIPMENT PRIOR TO DELIVERY TO LESSEE; 11-IAT LESSOR IS NOT RESPONSIBLE FOR REPAIRS, SERVICE OR DEFECTS IN THE EQUIPMENT OR OPERATION THEREOF; 
AND THAT LESSOR HAS NOT MADE, WILL NOT MAKE, AND HEREBY DISCLAIMS ANY REPRESENTATION, WARRANTY OR COVENANT, EXPRESS OR IMPLIED, OF ANY 
KIND OR AS TO ANY MATTER WHATSOEVER ON WHICH LESSEE MAY RELY, INCLUDING WITI-IOUT LIMITATION THE MERCHANT ABILITY, FITNESS FOR A PARTICULAR 
PURPOSE, COMPLIANCE WITH LAWS, GOVERNMENTAL REGULATIONS OR RULES, ORDERS, SPECIFICATIONS OR CONTRACT, CONDITION, TITLE, QUALITY, DESIGN, 
DURABILITY, OR SUITABILITY FOR LESSEE'S PURPOSE OF THE EQUIPMENT IN ANY RESPECT, OR ANY PATENT INFRINGEMENT, OR LATENT OR PATENT DEFECTS. 
LESSOR WILL, HOWEVER, UPON LESSEE'S REQUEST AND IF LESSEE IS NOT IN DEFAULT, TAKE ANY STEPS REASONABLY WITHIN ITS POWER TO MAKE AVAILABLE TO 
LESSEE ANY MANUFACTURER'S OR SIMILAR WARRANTY APPLICABLE TO THE EQUIPMENT. LESSOR SHALL NOT BE LIABLE TO LESSEE FOR ANY LIABILITY, LOSS OR 
DAMAGE CAUSED OR ALLEGED TO BE CAUSED DIRECTLY OR INDIRECTLY BY THE EQUIPMENT OR ANY INADEQUACY THEREOF OR DEFICIENCY OR DEFECT THEREIN 
OR BY ANY INCIDENT WHATSEVER IN CONNECTION THEREWITH, AND LESSEE HEREBY ACKNOWLEDGES THE FOREGOING DISCLAIMER BY LESSOR. Lessee may have 
elected to lease certain licensed software ("Software") and/or services, including but not limited to training, installation, maintenance, custom programming, technical consulting and support services 
("Services")(together with the Software which are included in the word "Equipment" unless separately stated). You grant us a security interest in your rights (including any rights as a license) in the 
Software to secure all amounts you owe us under the Lease. Ownership of any Software shall remain with the licensor thereofand Lessee's rights with respect to such Software shall be governed by 
a separate license agreement between Lessee and the licensor, which shall not be affected by this Master Lease. Any Services shall be performed by a service provider unrelated to Lessor. IN NO 
EVENT SHALL LESSOR HAVE ANY OBLIGATION TO PERFORM ANY SERVICES, AND ANY FAILURE OF SUCH SERVICE-PROVIDER TO PROVIDE ANY SERVICES 
FINANCED AND/OR LEASED HEREUNDER SHALL NOT EXCUSE LESSEE'S OBLIGATIONS TO LESSOR. LESSOR SHALL NOT BE LIABLE TO LESSEE, NOR SHALL 
THERE BE ANY ABATEMENT OR SETOFF IN LESSEE's PAYMENTS TO LESSOR FOR ANY LIABILITY, CLAIM, LOSS, DAMAGE OR EXPENSE OF ANY KIND OR 
NATURE CAUSED BY ANY LEASED AND/OR FINANCED ITEMS. Upon the occurrence or a defuult, in addition to all other remedies provided for under this Agreement, LESSOR shall 
have the right to cause the termination of all Software and Services. 

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

Initial ~ 
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7. COMMERCIAL RISK. Lessee bears all risk that the Equipment may become unusable fur any reason, including without limitation, loss, theft, damage, destruction, defect. 
GOVERNMENTAL REGULATION, PROHIBITION, IMPRACTICABILITY OF USE, OBSOLESENCE, OR COMMERCIAL FRUSTRATION. No inability to use the Equipment shall result in 
the tennination of any Lease or relieve Lessee from any of its obligations under any Lease. 

8. USE AND LOCATION. Lessee shall use the Equipment in a careful and proper manner and in compliance with all laws, ordinances, regulations and insurance policy conditions in any way 
relating to the possession, use or maintenance of the Equipment. Unless the Equipment is of a type normally used at more than one location (such as vehicular equipment, construction machinery or 
the like), Lessee shall not remove the Equipment from the location designated in the applicable Schedule(s) without the prior written consent of Lessor. If an item of Equipment is of a type 
normally used at more than one location, Lessee shall not use the Equipment outside of the area designated in the applicable Schedule(s) without prior written approval of Lessor. Lessee shall 
comply with any and all applicable environmental laws and will not use any hazardous substances with the Equipment. Lessee represents and warrants to Lessor that the Equipment is being leased 
and will be used solely_ for commercial or business purposes and will not be used for personal, family or household purposes. 

9. OWNERSHIP. The Equipment, or in the case of Software, the assignment or the rights to the assignment of the Software and/or its license(s) is, and shall at all times be and remain, the sole 
and exclusive property of Lessor, and Lessee shall have no right, title or interest therein or thereto except as expressly set furth in this Lease. To the extent any Lease is deemed to be a "capital 
lease," Lessee, as of the date of each Schedule, grants Lessor a security interest in the Equipmont and any proceeds thereof, including any insurance proceeds. Plates, labels or other markings 
stating that the Equipment is owned by Lessor shall be affixed to or placed on the Equipment by Lessor or, at Lessor's request or if required by law, by Lessee at Lessee's expense, and Lessee 
shall keep the same in a prominent position thereon. 

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

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

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

13. LESSOR'S INSPECTION. Lessor shall during nonnal business hours have the right to enter into and upon any premises where any Equipment may be located for the purpose of inspecting 
such Equipment or observing its use. Lessee shal~ whenever requested by Lessor, advise Lessor oftbe exact location of any and all items of Equipment 

14. LOSS, THEFT Ai'ID DAMAGE. Lessee shall at all times after signing this Lease bear the entire risk ofloss, theft, damage or destruction of the Equipment fiom any cause whatsoever, and no 
loss, theft, damage or destruction of the Equipment shall relieve Lessee of the obligation to pay n,nt or to comply with any other obligation under this Lease. In the event of damage to any part of 
the Equipment, Lessee shall place same in good repair at Lessee's expense. If Lessor determines that any part of Equipment is lost, stolen, destroyed or damaged beyond repair, Lessee shall, at 
Lessee's option do one of the following: (a) place such Equipment in good repair, condition and wOiking order, acceptable to Lessor, or (b) replace such Equipment with like Equipment in good 
repair, acceptable to Lessor and furnish to Lessor all necessary documents vesting good and marketable title thereto in Lessor unencumbered by any lien or secnrity interest, which replacement 
Equipment shall thereupon become the property of Lessor and be subject to the terms and conditions of this Lease: or (c) pay Lessor therefor in cash the "Stipulated Loss Value" of such Equipment, 
defined as all rent and other amounts due and to become due under the Lease with respect to such Equipment, plus twenty percent (20%) of the actual cost of said item of Equipment, specified in 
this Lease applicable thereto, representing Lessor's minimum residual value in the Equipment at the end of the Lease term. Upon Lessor's receipt of payment as set furtb above, Lessee shall be 
entitled to title in the Equipment AS-IS and WHERE-IS and without warranty, express or implied. 

15. INSURANCE. Lessee agrees to maintain, at Lessee's expense, ''Special Form" property insurance protecting the Equipment for its full replacement value, naming Lessor as a loss payee on a 
"Lender's Loss Payable" endoraement and/or "additional/insured;" and public liability insurance, in amounts acceptable to Lessor, naming Lessor as an additional insured (together "Required 
Insurance"). Lessee must provide Lessor satisfactory written evidence of Required Insurance within thirty (30) days of the commencement date of this Lease or of any subsequent written request. 
Each Policy shall expressly provide that said insmance as to Lessor and assigns shall not be invalidated by any act, omission, or neglect of Lessee and cannot be cancelled without thirty (30) days 
prior notice to Lessor. If Lessee does not do so, Lessor may obtain insurance from an insurer of Lessor's choosing in such forms and amounts as Lessor selects ("Lease Insurance"). Lease 
Insurance covera the Equipment and Lessor only and not Lessee. Lessee shall pay Lessor periodic charges for Lease Insurance ("Insurance Charges") that include: a premium that may be higher 
than if Lessee maintained Required Insurance separately; a finance charge of up to tho implicit rate of the Lease on any preminm advances made by Lessor or Lessors agents; and billing and 
processing fees; each of which may generate a profit to Lessor and Lessor agents. If Lessee fails to pay billed Insurance Charges within 30 days of their due date, Lessor may pay them by 
applying funds paid under the Lease. or debiting Lessee's account under any previously authorized automatic payment. Lessee agrees to arbitrate any dispute with Lessor or Lessor agents 
regarding Lease Insurance or Insurance Charges under the rules of the American Arbitration Association in Los Angeles, California; provided however, such agreement does not authori7.e class 
action arbitration. Lessee hereby appoints Lessor or its agents or assigns its true and lawful attorney-in-fact to make claims for, receive payments for, and execute and endorse all documents, 
checks or drafts for loss, theft, or damage or destruction of the Equipment under any property insurance. At Lessor's election, in lieu of obtaining or continuing Lease Insurance, Lessor may 
require Lessee to pay a monthly additional fee up to two percent 2% of the Equipment Cost. This fee is not calculated with reference to additional risk and constitutes additional profit for 
Lessor, but represents the basis on which Lessor is willing lo forbear from exercising n,medies and continue this Agreement without Required Insurance. Lessee will receive no insurance coverage 
and will not be released from any obligations. Lessor is not selling insurance. Lessor will cease charging the additional fee or billing fur Lease Insurance thirty (30) days after Lessee provides 
satisfuctory proof of Required Insmance and compliance with this section. 

16. ENCUMBRANCES AND TAXES. Lessee shall keep 'tlie Equipment free and clear of all levies, liens and encumbrances, and shall pay promptly when due, and shall indemnify and hold 
Lessor harmless from, all license fees, registration fees, import duties, assessments, charges and taxes (municipal, state, fuderal or other) which may now or hereafter be imposed upon the 
ownership, leasing, renting, sale, possession or use oftbe Equipment (whether the same be assessed to Lessor or Lessee), together with any penalties or interest in connection therewith, excluding, 
however, all taxes on or measured by Lessor's not income. If any such fee, assessment, duty, charge or tax is, or is to be, assessed or billed to Lessor, Lessee upon the request of Lessor and at the 
expense of Lessee shall do any and all things required to be done by Lessor in connection with the levy, assessment, billing and payment thereof Upon Lessor's request, Lessee shall, on any 
property tax returns required to be filed with respect to the Equipment, including the property covered by this Lease and any substitutions or additions thereto as property owned by Lessee fur 
purposes of tax assessments, shall cause all billings of such fees, assessments, duties, charges or taxes to be addressed to Lessor in care of Lessee, and shall submit to Lessor written evidence of 
payment of the same. Alternatively, Lessee shall at the request of Lessor, forthwith pay Lessor the amount (estimated or otherwise) of any such fees, assessments, duties, charges and taxes, and 
Lessor shall apply the same to the payment thereof Lessee shall also pay all taxes arising out of Lessee's exercise of any purchase option relating to any Lease (including sales tax) 

17. LESSOWS PAYMENT. In case of failure of Lessee to procure or maintain proper insurance orto pay such fees, assessments, duties, charges and taxes or to keep any item of Equipment free 
and clear of all levies, liens and encumbrances or in good repair, condition and working order, all as herein before provided, Lessor shall have tho right, but not the obligation, without notice to or 
demand upon Lessee, and without releasing Lessee from any obligation herein before specified, to effect and pay for such insurance or to pay such fees, assessments, duties, charges and taxes or to 
keep such Equipment in good repair, condition and working order, as the case may be, and to pay, purchase, contest or compromise any encumbrance, charge or lien which in the sole judgment of 
Lessor appears to affect such Equipment, and in exercising any such right, to incur any liability and expend whatever amounts in its absolute discretion it may deem necessary therefor. All sums so 
incurred or expended by Lessor shall immediately become due and payable by Lessee upon payment by Lessor and shall thereafter bear interest at the rate of eighteen (18%) per annum, but not 
greater than the highest rate permitted by any applicable usury law. 

18. RETURN OF EQUIPMENT. Upon expiration of the tenn of any Lease in accordance with the terms of Paragraph 2 above, (unless Lessee shall have duly exercised any purchase option 
granted and accepted in writing with respect to such Lease), or after defauit, Lessee will at its sole cost and expense deliver the Equipment (in the same condition as when delivered to Lessee, 
reasonable wear and tear resulting from authorized use thereof alone excepted) to any place designated by Lessor in writing, for such disposition as Lessor may determine. No such return shall 
constitute termination of this Lease unless Lessor shall agree so in writing. Until the Equipment is actually retwned to Lessor, Lessee is obligated to continue paying rent as set forth in Paragraphs 2 
and 3 above. This obligation to return the Equipment shall not apply to any portion of the Equipment constituting intangibles, including, but not limited to, installation, calibration or consnmables for 
the authorized use of the Equipment during the Lease. 
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19. COMMI1MENT FEE. Unless otherwise delineated on tho respective Schodule(s), the amomit, if any, which Lessee has deposited with Lessor as set forth in any Schedule shall constitute 
partial security for Lessee's obligations under this Lease. This commitment fee shall not be refunded, but upon Lessor's acceptance of Lessee's offurto enter into any Lease, may at Lessor's option, 
be applied at any time in partial satisfaction of any obligation of Lessee which may be in dcfaul~ although the making of such deposit shall not excuse Lessee from any such obligation and such 
application of the amount shall oaly release Lessee from the obligation pro tanto. Lessee aclmowledges that Lessor shall deposit this commitment fee and that the deposit of this commitment fue 
shall not be construed as an approval and/or acceptance any Lease and shall not become binding upon Lessor until approval and acceptance by Balboa Capital Corporation's Finance Committee. 

20. ASSIGNMENT BY LESSOR. Lessor may, at any time, with or without notice to Lessee, mortgage, grant a security interest in, or otherwise transfer, soil or assign this Lease or any Equipment 
or any rentals or other amounts due or to become due hereunder, Lessee agrees with Lessor and any such assignee (including any assignee to which such rights have been assigned by a prior 
assignee) tba~ upon-receipt by Lessee from Lessor or such assignee of notice in writing of any such assignment, Lessee will make all further payments due or to become due hereunder directly to 
such assignee at the address specified in such notice of assignment snd will recognize such assignee as the person entitled to exercise all other rights of Lessor hereunder. Lessee acknowledges that 
any assignment of Lessor's interest would neither materially change Lessee's duties or materially increase the burden or risk imposed on Lessee under any lease, Lessee further agrees with Lessor 
and any such assignee that in any action brought by such assignee against Lessee to enforce Lessor's rights hereunder Lessee will not assort against such assignee and expressly waives as against 
any assignee, any breach or default on the part of Lessor hereunder or any other defense, claim or set-off which Lessee may have against Lessor either hereunder or otherwise. No such assignee 
shall be obligated to perform any obligation, term or condition required to be performed by Lessor hereunder. 

21 DEFAULT. Any of tho following events or conditions shall constitute an event of default hereunder: (a) nonpayment of any rental payment or other amount provided for in any Lease; (b) 
default by Lessee in the performance of any other obligation term or condition of any Lease; (c) default by Lessee in the payment or performance of any other indebtedness or obligation now or 
hereafter owed by Lessee to Lessor under any other agreement or instrument, which default has not been waived; (d) the issuancc of any writ or order of attachment or execution or other legal 
process against any Equipment which is not discharged or satisfied within ten ( I 0) days; ( e) death or judicial declaration of incompetency of Lessee, if an individual; (f) the commencement of any 
bankruptcy, insolvency, ammgeme~ reorganization, receivership, liquidation or other similar proceedings by or against Lessee; (g) the making by Lessee of a general assignment or deed of trust 
for the benefit creditors; (h) the occurrence of any event or condition described in clause (e), (f) or (g) of this Paragraph 21 with respect to any guarantor or sny other party liable for payment or 
performsncc of each Lease; (i) if any certificate, statement, representation, warranty or audit heretofore or hereafter furnished by or on behalf of Lessee or any guarantor or other party liable for 
payment or performance of this Lease, pursuant to or in connection with this Lease, proves to have been false in any material respect at the time as of which the facts therein set forth were stated or 
certified, or to have omitted any substantial contingent or unliquidated liability or claim against Lessee or any such guarantor or other party; (j) if the condition of Lessee's affairs shall change so as 
in the reasonable opinion of Lessor to impair Lessor's title to tho Equipment or increase the risk of Lessee's non-perfonnanco; (k) if Lessee is a corporation and twenty percent (20%) or more of the 
then issued and outstanding voting capital stock of Lessee shall be scquired by any person, entity or group who are not such owners on the date of execution of each Lease; (I) any defuult occurs 
under any agreement now or hereafter securing any Lease; (m) breach of any negative covenant in any Lease; (n) if Lessee voluntarily permits any Equipment to become subject to a lien; or (m) 
Lessee changes its name, state of incorporation, chief executive office and/or place of residence without providing Lessor with 30 days prior written notice of such change. 

22. REMEDIES OF LESSOR. Upon the occurrence of any Event of Default and at any time thereafter, Lessor may without demand or notice to Lessee and without terminating or otherwise 
affecting Lessee's obligations hereunder exercise one or more.of the following remedies, as Lessor in its sole discretion shall elect: (a) Lessor may sue for and recover from Lessee the sum of: 
(!) all unpaid rents and other payments, including late charges and interes, due under each Lease then accrued, all sccelerated future payments due under each Lease through the last day of the 
term of each Lease, discounted to their present value at a discount rate of four percent (4%) as of the date of defauls plus the residual value of the Equipmen, less the net proceeds of disposition, if 
any, of the Equipment; (2) any and all costs or expenses paid or incurred by Lessor in connection with the repossession, holding, repair, reconditiouing and subsequent sale, lease or other disposition 
of the Equipment, including but not limited to attorney's fees and costs, whethe.- o.- not litigation is commenced; (3) the residual value of any item of Equipment which Lessee fails to return to 
Lessor (or which Lessee converts or destroys, or which Lessor does not or is unable to repossess); (4) all other costs or expenses paid or incurred by Lessor at any time in connection with the 
execution, delivery, administration, amendment and enforcement or exercise of any of the Lessor's rights and remedies under each Lease, including, but not limited to, attorneys' fees and costs, 
whether or not litigation is conunenced, and taxes imposed by any governmental agency; (5) any actual or anticipated loss of federal or state tax benefits to Lessor (as determined by Lessor) 
resulting from Lessee's default or Lessor's repossession or disposition of the Equipment; and (6) any and all othe.- damages proximately caused by Lessee's default; (b) require Lessee to assemble 
the Equipment and make it available to Lessor at a place designated by Lessor as provided in Paragraph 18 above; (c) take and hold possession of the Equipment and render tho Equipment 
unusable, and for this purpose enter and remove the Equipment from any premises where same may be located without liability to Lessee for any damage caused thereby; (d) soil or lease the 
Equipment or any part thereof at public or private sale (and Lessor may be a purchaser at such sale) for cash, on credit or otherwise, without representations or warranties, and upon such other 
terms as shall be acceptable to Lessor, and for such purposes ·of sale or lease, Lessor may use Lessee's name, voice, signature, photograph or likeness, in any manner and for any purpose, including 
but not limited to advertising or soiling, or soliciting purchases of; any or all of the Equipment, products, merchandise, goods or se,:vices; ( e) use and occupy the premises of Lessee for the purpose 
of taking, holding, reconditioning, displaying, selling or leasing the Equipment, without cost to Lessor or liability to Lessee; (f) proceed by appropriate action either at Jaw or in equity to enforce 
either performance by Lessee of tho covenants of this Lease or to recover damages for the breach of such covenants; or (g) exercise any and all rights accruing le a lessor under any applicable law 
upon a default by Lessee. If notice is required by law, any written notice to Lessee of any such sale or lease, given not less than five (5) days prior to the date thereof; shall constitute reasonable 
notice 10 Lessee. Any sale or lease of the Equipment by Lessor after default shall be free and clear of any rights or interests of Lessee. If Lessor obtains possession of any Equipment after default, 
the amount Lessor shall be entitled to recover shall be reduced by the lesser of(I) the rent received by the Lessor ifit re-leased the Equipment, or (2) the proceeds received by Lessor on the sale of 
the Equipmen, less the Equipment's residual value. Lessor shall not be obligated to soil, lease, or otherwise dispose ofany item of repossessed Equipment under each Lease if it would impair the 
sale, lease or other disposition by Lessor of similar equipment Lessee shall be liable for any deficiency suffered by Lessor, and unless otherwise required by law. Lessor shall not be required to 
account to Lessee for any surplus or profit 

All rights and remedies of Lessor under each Lease are in addition lo all rights and remedies contained in any other agreement, instrument or document or available to Lessor at law or in equity All 
such rights and remedies are cnmulative and not exclusive and may be exercised successively, concurrently and repeatedly. No default by Lessee or action by Lessor, including repossession, sale or 
re-leasing of Equipmen, shall result in or constitute a termination of each Lease unless Lessor so notifies Lessee in writing, and no termination hereof shall release or impair any of Lessee's 
obligations hereunder, No exercise of any right or remedy shall constitute an election of remedies and preclude exercise of any other right or remedy. LESSEE WAIVES ANY AND ALLRIGHrS 
TO NOTICE AND TO JUDICIAL HEARING WITH RESPECT TO REPOSSESSION OF THE EQUIPMENT BY LESSOR IN THE EVENT OF DEFAULT HEREUNDER BY LESSEE 

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

24. INDEMNIFICATION. Lessee assumes liability for, and shall and does hereby indemnify and hold harmless Lessor, its agents, employees, officers, directors, successors and assigns from and 
against any and all liabilities, claims, costs, and expenses, including reasonable attorneys' fees, of every kind and nature (including, without limitation, for property damage, wrongful death or 
personal injury snd for trademark, patent or copyright infringement) arising out of or relating to the use, condition (including latent and other defects whether or not discoverable by Lessee or 
Lessor), operation, ownership, selection, delivery, leasing or return of any item ofEquipmen, regardless of where, how and by whom operated, any failure on the part of Lessee to perform or 
comply with any conditions of this Lease or any loss by Lessor of the benefit of any accelerated depreciation orinvestmentTax Credit, or the right to claim the same, with respect to tho Equipment 
Without limiting the foregoing, this indemnification shall extend to claims made by any person, including Lessee, its agents and employees, and shall apply whether liabilities, claims, etc., are based 
on negligence (passive or active) of Lessor or another, breach of warranty, strict liability, products liability or otherwise. The indemnities and assumptions ofliabilities and obligations provided for 
in this paragraph and Lessee's indemnities elsewhere in each lease shall continue in full force and effect notwithstanding the expiration or other termination of each Lease. Lessee is an independent 
contractor. Nothing contained in each Lease shall authorize Lessee or any other person to operate any item ofEquipment so as to incur or impose any liability or obligation for or on behalfof 
Lessor 

Initi~-
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2S. ASSIGNMENT BY LESSEE. WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR, LESSEE SHALL NOT VOLUNTARILY OR INVOLUNTARILY (A) SELL, ASSIGN, 
TRANSFER. PLEDGE, GRANT A SECURITY INTEREST IN, HYPOTHECATE OR OTHER\\1SE DISPOSE OF EACH LEASE, THE EQUIPMENT, OR ANY INTEREST IN EACH 
LEASE OR THE EQUIPMENT; (B) SUBLET OR LEND ANY ITEM OF EQUIPMENT OR ANY PART THEREOF; OR (C) PERMIT ANY ITEM OF EQUIPMENT OR ANY PART 
THEREOFTO BE USED BY ANYONE OTHER THAN LESSEE'S EMPLOYEES. 

26. FURTHER ASSURANCE: Lessee hereby agrees and does hereby appoint Lessor or its agents or assigns its true and lawful attorney-in-fact to prepare, execute and sign any instrument or 
financing statement necessary to protect Lessor's rights, title and interest in the Equipment subject hereto, and to sign the name of the Lessee with the same force and effi:ct as if signed by 
Lessee, and to file same at the proper location or locations. Lessee further agrees that Lessor may file financing statements in its name or in the name of any agent designated by Lessor in a 
separate agreement entered into by us without the consent of ornotice to Lessee. Lessee hereby authorizes Lessor, or its assigns, to file a financing statement without Lessee's signature, in form 
and content and from time to time as Lessor deems proper, listing Lessee as Lessee or Debtor. Lessee further agrees, if Lessor so requests, to execute any irutrument necessary to protect 
Lessor's interest in the Equipment. Lessee agrees to furnish financial statements, including a balance sheet and income statement for Lessee's two most current fiscal years and for each 
subsequent fiscal year that this Lease is in effect, and its most recent quanerly interim financial statement. 

27. ATIORNEY FEES, In the event of any legal action with respect to this Lease, the prevailing party in any such action shall be entitled to reasonable attorney fees, including attorney 
lees incurred at the trial level, including action in any bankruptcy court, on appeal or review or incurred without action, suits, or proceedings, together with all costs and expenses incurred 
in pursuit thcreo£ 

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

29. LESSEE'S WARRANTIES. Lessee represents and warrants to Lessor that (a) Lessee is duly organized, validly existing. and in good standing under applicable state law; (b) Lessee will 
authorize the signing, delivery and performance of each Lease before signing it; (c) when fully signed and delivered, each Lease will be a legal, valid and binding agreement of Lessee, 
enforceable against Lessee in accordance with its terms and conditions, and will not violate or create a default under any law, rule, regulation,judgement, order, instrument. agreement or charter 
document binding on Lessee or its property; (d) no action with any government authority is required for Lessee to enter into this Lease; (e) there are no pending or threatened actions or 
proceedings before any court or administrative ab'lmcy that could have a material adverse effect on Lessee's ability to pay Lessor, nor is Lessee in default under any loan, lease or purchase 
obligation;(!) each Lease will be effective against all creditors of Lessee under applicable law, including fraudulent conveyance and bulk transler laws; (g) the financial statements and other 
information furnished to Lessor are and will be true and correct in all material respects and Lessor will be relying on the information contained therein; and (b) that Lessee's exact legal name, 
state of incorporation, location ofits chief executive office and/or its place of residence as applicable, have been correctly identified to Lessor. 

30. MISCELLANEOUS. THIS MASTER LEASE SHALL BE GOVERNED AND CONSTRUED BY THE LAWS OF THE STATE OF CALIFORNIA. This Mmter Lease and any 
related Schedule(s) as well as the Defivery and Acceptance recelpt(s) for the Equipment constitute the entire agreement between the parties relating to a Lease, and supersede all prior negotiatlom, 
written or oral, including any \\Titlen offer or proposal describing and/or summarizing the terms of any proposed lease/llnanclng. This Master Lease, any Lease, and/or any Schedule cannot be modified 
except in writing signed by tbe party against who enforcement Is sought. Les.see represents to ~or that It shall not allege in any court proceeding that the partle.s entered Into an oral modification of 
any Lease, and further agrees, that In any event, any such oral modllicntlon shall not be enfon:eable unless It Is reduced to a writing signed by the party egalmt whom enforcement Is sought. Time is of 
the essence of each Lease and of each and all of its provisions. Lessor and Lessee agree that any amount which Lessor may recover from Lessee under subparagraph 14 (c) or Paragraph 22 of 
this Master Lease represents liquidated damages for the loss of Lessor's bargain and not a penalty. If there is more than one Lessee to this Master Lease, the liability of each shall be joint and 
several and any release of or forbearance with respect to one Lessee shall not release any other Lessee. Lessor shall be entitled to specific performance of any and all of its rights under this 
Master Lease whether or not an adequate remedy at law exists. LESSEE HEREBY WAIVES TRIAL BY JURY AND THE RIGHT TO INTERPOSE ANY COUNTERCLAIM OR OFFSET 
OF ANY NATURE OR DESCRIPTION IN ANY LITIGATION BETWEEN LESSEE AND LESSOR WITH RESPECT TO THIS LEASE, THE EQUIPMENT OR THE REPOSSESSION 
THEREOF. Lessor, Lessee and any guarantor or subscriber agree that: (i) THE CALIFORNIA STATE COURTS LOCATED IN ORANGE COUNTY AND/OR THE UNITED STATES 
DISTRICT COURT FOR THE CENTRAL DISTRICT OF CALIFORNIA, SANTA ANA DIVISION, SHALL HAVE EXCLUSIVE JURISDICTION OVER ANY CONTROVERSIES, 
DISPUTES. CLAIMS, ACTIONS, PROCEEDINGS, OR APPEALS ON OR WITH REGARD TO ANY MATIER RELATED TO OR ARISING OUT OF THIS MASTER LEASE, ANY 
LEASE HEREUNDER. OR THE TRANSACTIONS EVIDENCED HEREBY OR THEREBY OR ANY OTHER DOCUMENT, INSTRUMENT OR AGREEMENT BETWEEN LESSOR 
AND LESSEE (collectively, the "Lease Documents") OR THE EQUIPMENT (any of the foregoing. a "Dispute"); (ii) THEY TRANSACTED BUSINESS IN THE STATE OF CALIFORNIA 
BY ENTERING INTO THIS MASTER LEASE; AND (iii) THEY ACCEPT VENUE IN THE COUNTY OF ORANGE, STATE OF CALIFORNIA THIS MASTER LEASE IS SUBJECT TO 
APPROVAL AND ACCEPTANCE BY BALBOA CAPITAL CORPORATION'S FINANCE 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. No other officer, employee, or agent of Lessor bas the authority to waive, alter, or add to 
any term, provision or condition of this Master Lease and/or each Schedule, Notice thereof is hereby waived by Lessee. By execution hereof; the signer hereby certifies that he has read this 
Master Lease and any Schedule executed concurrently herewith, and that he is duly authorized lo e,cecute this Master Lease and each Schedule on behalf of Lessee. ANY AMENDMENT TO 
THIS MASTER LEASE AND/OR SCHEDULE TO BE EFFECTIVE MUST BE IN WRITING SIGNED BY LESSOR AND LESSEE. Any notice required by this Lease or the UCC shall be 
deemed to be delivered when a record properly directed to the intended recipient has been (a) deposited with the US Postal Service, (b) transmitted by facsimile, (c) transmitted through the 
Intern•~ or (d) has been personally delivered. 

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

32. NO AL TERA TIONS. Lessee hereby warrants that this document has not been altered in any way. Any alteration or revision to any part of this or any attached documents will make all documents 
non- binding and void 

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

ACCEPTED BY: 

LESSOR: LESSEE: 
Balboa Capital Corporation TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

575 Anton Blvd 
12th Floor 6021 Connection Drive 4th Floor 

CM~M-,CA9"'6~ 

By, 1.11~ 
Vice President -~ ~ game 

Chief Operating Officer 
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A BALBOA 
~CAPITAL 

A 0WlSION OF AMOUS BANK 

Addendum to 
Master Lease Agreement # 311918-003 

Reference is made to the above-referenced Lease Agreement and Lease Schedule ("Lease") dated if /t.,t./toii. by 
and between TRICOLOR AUTO GROUP, LLC OBA TRICOLOR AUTO, LLC 

as Lessee, and BALBOA CAPITAL CORPORATION as Lessor. 

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

"AFTER THE FINAL BASE LEASE PAYMENT HAS BEEN MADE, PLUS ALL ACCRUED BUT UNPAID 
LATE CHARGES, INTEREST, TAXES, PENALTIES AND/OR ANY OTHER SUMS DUE AND OWING 
UNDER THE LEASE, AND NO EVENT OF DEFAULT, AS THE SAME IS MORE FULLY DESCRIBED IN 
SAID LEASE, HAS OCCURRED OR IS CONTINUING, (AS TO LEASE SCHEDULE 
311918-003 TO SAID LEASE), THE LESSEE SHALL PURCHASE SAID EQUIPMENT FROM 
LESSOR FOR ONE DOLLAR ($1.00) PLUS APPLICABLE SALES TAX, AT WHICH TIME TITLE SHALL 
TRANSFER FROM LESSOR TO LESSEE 'AS-IS, WHERE-IS', WITHOUT ANY WARRANTIES, EXPRESS 
OR IMPLIED." 

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

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

LESSOR: 
Balboa Capital Corporation/ 

By: 7l 11wit 
Vice President 

LESSEE: 

~A~LC DBA TRICOLOR AUTO, LLC 

-By:~ -
David Jeffrey Goodgame 
Chief Operating Officer 

Date: ti /-z.-z.. /~zt. 
r t 

343B 

------------------------------------------
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A BALBOA 
~CAPITAL 

A 0MSJON OF MIERlS DANl< 

ADDENDUM! 
UCC 2A SUPPLIER(S) DISCLOSURE 

This addendum is to be attached to and made a part of that Master Lease Agreement Number 311918-003 by and between 
BALBOA CAPITAL CORPORATION as Lessor, 
and, TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, 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 transaction. 

# Name 

David Jeffrey Goodg me 
Chief Operating Officer 

Date: I I / 2.'Z. 7 Z..•'2-l. 

Address 

See invoicc(s) attached hereto as Exhibit Al and incorporated herein by this reference. 

TO GROUP, LLC DBA TRICOLOR AUTO, LLC 

345B 

--------------------------------------------
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ABALBOA 
~CAPITAL 

A DMSJON o, AMERIS DANK 
Change Addendum 

Lease Agreement: -=3-=l.=;19c..:l:.;:8:....·0;:;..;0:.;:3'-------

Reference is made to the above-referenced Lease Agreement ("Lease") dated I 1 ( z..:z,,,/ to t,-Z. by and between 
TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 
as Lessee, and AMERIS BANK d/b/a BALBOA CAPITAL, as Lessor. 

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

The Quarterly Rent amount of" $132,660.53 "is hereby changed to" $80,679.51 " and Lessee agrees to make 
such payments as set forth in the Lease. 

The Security Deposit amount of " ___ 1~3_2~26_6_0_.5_3 _ __,,._" is hereby changed to "_~8~0~,6_7_9_.5_1 ______ " 

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

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

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

Lessor: Lessee: ::RI7:P~ CAPITAL 
TO GROUP, LLC DBA TRICOLOR AUTO, LLC 

.. By:-~--'-;....__ _____ _ 
Vice President Name. ___ -"'--'--.:.....W--------

Title: ---'--=----------

Date: Dl?holzoZ-'3 Date: l, • ?.. 7 • 2. > 

SL429B 

-----------------------------------------
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A BALBOA 
~CAPITAL 

A OMSJON OJI AMERIS BANK 
Change Addendum 

Lease Agreement: _3_1_19_1_8_-0_0_3 ____ _ 

Reference is made to the above-referenced Lease Agreement ("Lease") dated l I I ·aj 'l-t> 'l,'L 
TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

as Lessee, and BALBOA CAPITAL CORPORATION, as Lessor. 

by and between 

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

Lessor and Lessee hereby agree that the equipment location address 
6021 Connection Drive 4th Floor, Irving, TX 75039 is hereby changed to 
603 San Fernando Rd, San Fernando, CA 91340; 11705 Valley Blvd El Monte, CA 91732; 6300 Bandera Rd San Antonio TX 78238; 
39550 Lyndon B Johnson Fwy Dallas, TX 75232; 4500 South Fwy Fort Worth, TX 76115; 6730 Gulf Fwy Houston, TX 77087; 2820 
Fulton Ave Sacramento, CA 95821; 2751 SW Military Drive San Antonio, TX 78224; 4850 W Glendale Ave, Glendale, AZ 85301 

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

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

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

Lessor: 

BALBo/f APITAL ~~~JRATION 

By:_£~ 
Vice President 

Date: D(l}/3Dlu2..-3 
• 

Lessee: 

.:::~TRICOLORAUTO,LLC 

Name: David Jeffrey Goodgame 
Title: Chief Operating Officer 

Date: \ 1 / 2'Z. h az-,_ 
r ' 

SL429 

-------------------------------------------
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A BALBOA 
~CAPITAL 

A OMSION OF AMERIS BAM< 

Lease Schedule No. 311918-003 

Lessee 

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 
dated U I u. l 1..oi:z.. as though fully set forth herein. 

Location of Leased Property 

TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

Street Street 
6021 Connection Drive 4th Floor 6021 Connection Drive 4th Floor 

City, State, Zip Code City, State, Zip Code 
Irving, TX 75039 Irving, TX 75039 

Attention Attention 
David Jeffrey Goodgame David Jeffrey Goodgame 

Title Phone No. Title Phone No. 

Chief Operating Officer 214-269-7800 Chief Operating Officer 

ITEM I QUANTITY DESCRIPTION 

See Exhibit 'A', attached hereto and made a part hereot: 

BASE TERM DEPOSIT Deposit to be applied to: QUARTERLY PAYMENT 

12 $132,660.53 

LESSOR: 

Balboa ~ital Corr~r;~~ I . 
By: b-JZ~ 

Vice President 

Date: DIP@/ ?:DZ 3 

Last quarterly patment $132,660.53 
Documentation ee: *Plus Sales/Use tax if 
1%BLA applicable 

LESSEE: 
~ OBA TRICOLOR AUTO, LLC 

David Jeffrey Goodgame 

Chief Operating Officer 

Date: , I /z z. /z.,,z2, 
I I 

1264B 

,., 

----------------------------------------
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A BALBOA 
~CAPITAL 

A DIVISION OP AM£RlS DANK 

EXHIBIT'A' 

QUANTITY DESCRIPTION 

Sec invoicc(s) attached hereto as Exhibit A I and incorporated herein by this reference. 

Master Lease Number: _3_11_9_18_-_00_3 ___ _ 

Les~e N'ame: ~UTO GROUP, LLC DBA TRICOLOR AUTO, LLC 

- By: __ _,..--=~~--­
Davit Jeffrey Good2ame 
Chief Operating Officer 

Date: II / z.z h. • 'l. "l. 
I. I 

Page_l_ of_l_ 

------------ii -------
ii ---------------------

M342B 
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UCCFINANCING STATEMENT 
FOLtOliil INSTRUCTIOIIIS 

A. NAME & PHONE OF CONTACTAJ FILER (optional) 
llllt'L1.RR·SO!JJT!ONS 800-331-3282 

8. E-MAIL CONTACT AT FILER(cptional) 

UCCFILIN~'i'lml8l!OLTERSKLU~. COM 

G. SEND ACKNOWLEDGMENT TO; (Name a;ld Address) 

fe."o. oox 29071 

GLEMDAIJ1, er,. 91209-9()71 

us 

L 

. Delawnrt D~p11rimfnt of State 
CC.(;. ·Filing S1!dion 

Filed: .03:53 PM 11!16/2022 
U,C.Cil11ltlal Flli~gNo: 202? 9519752 

7 Smice Reqile..t No: 20224035579 

_J 
THE ABOVE SPACE IS.FOR FILING OFFICE USE ONLY 

1. DEBTOR'S NAME: f~•O"l'ide on~, Q011.·0el1tor hanw (1o (i; ·1bl (use exact, tul: n.11i1a: di.J no! milit, mo~if)·, or eot,,aviata·ony·pert o! ~,a IJ<lblos's r.ama): it ar,y ;iar( or \he Jnllivil1L<al D<lb!o1•, 

narna 11,ill not'ht fn !Ina 1b, :~ava..a!I ot item 1 blijn:(, .ched<' hara [] 1:ind f}r0Virte :J-;a Lm.1wi~JFifDabtf.lr iriforir:atitm in ·;~r;;m 10 i:>f !htl f:rnrilciil~ Stii.temoot·Ag\'.!a;idom (fon~ uc:c;1Ad) 

1&. GRG.~NIZAH◊t{S NAME 

IR!COLOR AlJro G!lOl.'P, .LLC 

OO 1b: INDIVIDU,\L'S SURN,~'viE 

1c. MAIUNGADDRESS 

6021 ~ION DRI'IB, 4Tll. S'.(.OOR 

FIRST PERSONAL MAME 

·c1TY 

XRViNG 

AflDrrlONl:IL NN,IE(S)!INITl.4J.i$) 

STATE 1POSTAL.GODE 

TX 115039 

_i;UFFIX 

COUNffiY 

0$ 

2. DEBTOR'S NAME: PH.r.,r:d,i:; oni)' .tl!Ja DI.fb!ur r~Jrne·(2a·pr 2i>).(,si:: exor.LJul! _n;,.uoe. d1.1 not Uf!JiL modify. or a01.ifevi3te.?,ny part uf lhe [)P.blo(s nr.tm_ti). if any p~t1 cf .tw: 1.nd!,•idu~I Gebtof's 
•• ~arw, will po\ fit ir~ !in€- 2b. ~wall of iiem 2 bta,;,~. ct!-">~ h~- [] ~n:1 pn)vide Vlf: lndi\11)val Debtor infonnaHor~ in·ili:Jm 10 pf the f;mmcing Stalf:Jmen.tAddencJIJm (Foim tJCG1AO) 

2s: ORG/\NIZ/1.ilON'S NAME 

OR• · ·· • • 
2b. INDIVIDUAL'S SURNAME, . FIRST PERSONAL NIIME 

·'-"-'-.:---"---''··-
ADDHIONAL NAME(S)IINITI/\L(S) SUFflX 

2c. MAI LING /ID DRESS . CITY ST ATE • lf'OSTAL CODE COUNTRY 

3. SECURED PARTY'S-NAME /or NAME ill ASSIGNEE of .ASSIGNOR SECURED P1\RT'f.): Provids.cnly iim Socured Pa;t;.~eme (3a Qr 3b) 
3e. ORG/\NIZ.<\TlON'S Nt,ME ·--·· 

BALBOA .CAPUAL CORPO!IA'l'!ON 

OR. i, iNDl\lilJIJPJ_'S·SJJR;JAME • 

3r. M.C)!Ut-JGJ\[)DRE:SS 

57S All'l!Oin!ILVD- 12Tl! n.ooa 

FIRS:[ PERSONAL NAM!c 

CIT'( 

•. OOS'l!A IIIESA 

,>£l!JnlONAl. r'J,4ME(SV!Nrr!AL(Sl 

• STAlr. p:•oSTA!. CODE 

CA l"!l:2626 

' 

SUFFIX 

COUNTRY 

us 

4. COLI.A TERA!.; TI,is finanr.ing s!t,t&r!ffi'Jt co~as tha mllowlr:o mllateral: . . 
All equipment and other personal .property, i"ncluding but not limited to, fiu:niture, fixtures and 
equipment subject to that certain Agx:eenu:int Nlllllber LA# 311918-003 dated 11/15/2022, between Secuxed 
Pi!.rty as Lesso.r/CrEadit:0.r and Ilebt:Qr as LessseG/Debto:i:, !md subject to ri,rJy and all existing and future 
schedules entered into pursuant to and incorpo:r:-at.ing said Agreement, together with all accessories, 
parts, attachments and appurtenances appertaining or attached to any of the Equipment, and all 
sub.atitutions, tradew.ins, proceed$, renewals ani:l. .replacements of, and improvements and aeces.sions to 
the Equipment. ,LA# 311918-003 • 

ij. Chee" Qf.b'. if !lppl!q&ble ena·cr~.;;~ .Q!11y cne ba<_:. Collat-Nal is iheld in ~ Tm& (S-Oo IJCC1Ao, Item 1Ta:1d tnstructicris) n OOlnt~ atimmislamt~·b)• ~.09.redP.nl's Persoria! R~i•i;?S.tmla\ivu 

_6a. Cr,ickl!OJ.i:if~r,lk:®le aml me-~k ,:ml!'. ens box: 6b. Cr,eck 2l!ll!if 'lJPliCl)bl8 and.check~ e.na box: 

D Pt1i?Jir;-:f.[m·:irl{.a' Tl~!(iSat.:tio~ □ Mtinu!m:lrn~1-filiiUB 1rar.sij,f;tiµn D l;\.Oellt!,l! is ~l Tli.:liioMililHat? UJili!y □. ~;tit:ullmal l..i,r.n . n NDn-:1,JC~ Filing 

7, ,•,UERNl\'!ili!: f)f.:SIGNA110rl (ii ap~!icebla): 0 Lassa~il.a.sm: •□ C<insK)i1001Consignor □ Sr,J:er/Bu1•er LJ Baiiaa/&lllcr □ Lic&nsooiLioonsor 

8, OPTIONAL FILER REFERENCE DATA: 
m-o-a992!1l!09~6!>29ll64 

FILING OFFICE COPY,...; UCC FiNANCING STATEMENT (Form UCC1} (Rev. 04i20/11) 
Inter:nat.io.na.l ;f,ssooi.ltion of ~r_cl._illl Jldninill!b:a:to.• 
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I • 

UCC FINANCING STATEMENT AMENDMENT 
FOLLOW INSTRUCTIONS 

A. NAME & PHONE OF CONTACT AT FILER (optional) 
Name: Wolters Kluwer Lien Solutions Phone: 800-331-3282 Fax: 818-662-4141 

B. E-MAIL CONTACT AT FILER (optional) 

uccfilingreturn@wolterskluwer.com 

C. SEND ACKNOWLEDGMENT TO: (Name and Address) 

~ien Solutions 
P.O. Box 29071 

90058540 7 
Glendale, CA 91209-9071 DEDE 

Lien Solutions 
Representation of filing 

This filing is Completed 
File Number : 20229720640 

File Date : 23-Nov-2022 

L 
File with: Secretary of State, DE 

_J 
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1a. INITIAL FINANCING STATEMENT FILE NUMBER 

1

1b. □This FINANCING STATEMENT.AMENDMENT is to be filed [for record] 

20229519752 11/16/2022 SSDE (or recorded) in the REAL ESTATE RECORDS 
Flier: attach Amendment Addendum (Form UCC3Ad) and provide Debtor's name in item 13 

2. D TERMINATION: Effectiveness of the Financing Statement identified above is terminated with respect to the security interest(s) of Secured Party authorizing this Termination 
Statement 

3. D ASSIGNMENT (full or partial): Provide name of Assignee in item 7a or 7b, and address of Assignee in item 7c fill!! name of Assignor in item 9 
For partial assignment, complete items 7 and 9 and also indicate affected collateral in item 8 

4. D CONTINUATION: Effectiveness of the Financing Statement identified above with respect to the security interest(s) of Secured Party authorizing this Continuation Statement is 
continued for the additional period provided by applicable law 

5. 0 PARTY INFORMATION CHANGE: 

Check J1!!!! of these two boxes: AND Check one of these three boxes to: 

This Change affects O Debtor or O Secured Party of record 0 fe~~!'~r ~t~;n~nit~~ ~~d;;~1 a~~':l~~t~c D ~~r~t~;~dci':i.~
I
i~e item D gEb~EJ;ie~!:/'~: i~~%e~tbname 

6. CURRENT RECORD INFORMATION: Complete for Party Information Change - provide only one name (6a or 6b) 
6a. ORGANIZATION'S NAME 

OR 6b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SVINITIAL(S) SUFFIX 

7. CHANGED OR ADDED INFORMATION: Complete for Assignment or Party Information Change • provide only one name (7a or 7b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor's name) -
7a. ORGANIZATION'S NAME 

OR 7b. INDIVIDUAL'S SURNAME 

INDIVIDUAL'S FIRST PERSONAL NAME 

INDIVIDUAL'S ADDITIONAL NAME(S)/INITIAL(S) SUFFIX 

7c. MAILING ADDRESS I CITY I STATE I POSTAL CODE COUNTRY 

8. C8] COLLATERAL CHANGE: Also check Q!l!! of these four boxes: 0 ADD collateral 0 DELETE collateral C8] RESTATE covered collateral 0 ASSIGN collateral 

Indicate collateral: 
All equipment and other personal property, including but not limited to, furniture, fixtures and equipment subject to that certain Agreement Number LA# 
311918-003 dated 11/22/2022, between Secured Party as Lessor/Creditor and Debtor as Lessee/Debtor, and subject to any and all existing and future 
schedules entered into pursuant to and incorporating said Agreement, together with all accessories, parts, attachments and appurtenances appertaining 
or attached to any of the Equipment, and all substitutions, trade-ins, proceeds, renewals and replacements of, and improvements and accessions to the 
Equipment. LA# 311918-003 

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT: Provide only .!1!!!! name (9a or9b) (name of Assignor, if this is an Assignment) 

If this is an Amendment authorized by a DEBTOR, check here and provide name of authorizing Debtor 
9a. ORGANIZATION'S NAME 

Balboa Capital Corporation 

OR 9b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME 

10. OPTIONAL FILER REFERENCE DATA: Debtor Name: TRICOLOR AUTO GROUP, LLC 

90058540 

FILING OFFICE COPY- UCC FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20/11) 

AOOITIONAL NAME(SVINITIAL(S) SUFFIX 

Prepared by Lien Solutions, P.O. Box 29071, 
Glendale, CA 91209-9071 Tel (BOD) 331-3282 
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iiiiiiiil Lt I iiiiiiil 

UCC FINANCING STATEMENT AMENDMENT 
f'OLLOW INSTRUOTIONS 

A. NAME.& PHONE OF CONTACT AT FILER (optional) 
llifK LIEN SOL9'J!IONS 800'.'331-3282 

B. E-MAIL CONTACTAT FILER(opUOMI) 
QCCll':tl."!:NGRE'ftttm@RK!L'l!QW~ .. COM 

C. $END ACKNOWLEDGMENT TO: (Name and Address) 

~o. BOX 29071 

GL!Nl)li.LE, CA 91209-90'11 

us 

L 
.- ~ 1.a .. lNIT!Al.. FINANC!NG STATEMt::NT F.ILE NIJMBE,, 

20229519752 

Delawnre Depnrtmt-ni of State 
V.C.C. Filing ~dion 

Filed: 09:00 AM 06/28/2023 
L'.C.C. Initial Flli~g No: 2022 9519752 

7 • Amendm~ntNo: 2023 4525084 
Sen'ke Reque,t :No: l0232872:997 

_J 
THE ABQVE SPACE IS FOR FILING OFFICE USE ONLY 
~ - ,- . ··, 11b.□ fh,s r INA~CllsG STATt:MEN 1 Al&:NDME.Nl is .lo be f1,ed tfur rn~,0nlj 

i (m recorded) in It,,; REAL ESTATE RECORDS l · .Fiier: a~acti lvnffiml!llJ(.t..dlernfum (Fnm1.l!CSY,:l) a,.d :mr,~ Qeblors na,ne.,n ile!l113 

·2. 0 TERMINATION: Effectrvenas;. of tll&flnGn•~ir.lJ Siatoment idontme,:rf.\bova i; lem1ir1ulect w!!h resp,;ct to :l.~e s.c,wrir/ ~1ternst(s).of Seemed Party autho;izing·tMs T0<m(ne~on 
Siatomant 

3, ~ ASSIGNMENT (fuil or partial)' Prov.de name of Assignee.iii item 7a or 7b, filllfe.Cldmss ofAssigneinn item 7c Jl.!11!n~me of Assigno(in >tom 9 
For parua! r.ssignment, compl(•te itsm, 7 ana 9 ffili. als,; indicat.e atlect,,ct.coil~teral :n item 8 

4. □ "r;Ot~TINOAT10N:' E.tt~ctrif:.m1ss Ot."the Firlii!'iCi~t:f.8.tate~nent ieffint;fi~(i ?l}l~v~·Wiih i-espe~t t~".tht/f:8cufity i~t~r~5-t(~) Of Se~ur&d P~rt;~ ~uitmr.izF~_th~ CoritinU&tioo· St3te·n~~t iS 
continued f,;r th,; ~ctditional period prnviCect by applir.aole !aw • 

$, D PARTY INFORMATION CHANGE: 

Cher;k:g:ig."of l~n~se I\~; hol<f;S. 

!hi~CharFJ9affecrs i Debfor:rn f7!~~1il'.'f}d Partyofmcm~ 

6. CURRENT RECORD INF.ORMAtlON: O;mp!.,te tor P0i1.y ir.formati•:.n C~,ang<1 • pro\4da or.Wimlnema (Oa ~; 60) 

6a. ORGANIZATiON'S NAME 

FIRST PERSONAL NAME ADOITIONl'l:.·!i-',ME(Siiltl!Til\l.(S) SUfF!X 

7. CHANGED OR ADDED INFORMATION: Corr,p1,,,.fc; Assignrr,snl o, Pady!ofc,malico Change• 1>ov<la o,!y '"' narr• [7a or 7b) (use exact M namo: do not mrit. modify, or abbrevial, arrfps;lofthi Dablor's namoi 

la. ORGANIZATION"S NAME •• 

AVTEC!i Cl,PI'l'AL, I.LC 

OR 7b. INDIVIDUAl.'S $l:IRW\ME 

l~JDIVIDt!AL,'S flf<ST PERSONt-.L MAME 

INDIVIDUAL'SADDiTION1\L NAME(S)ilNiTlt\.L(S): 

7c. MAIUNG ADDRESS 

6995 UNION PARK Cl!IN'l?ER, STE. 400 

8. [J COU.A TERAL CHANGE: l?!w_.cneck 2!l!l. of.thj),e f()ljr oox•)s: [] ADD·collaieral 

lr,<:licate collateral. 

!
STATE IPOSTALGODE 

OT j !!4(W1 

[J DELETE r.ol!ateral 

9. NAME ()!' SECURED PARTY or RECORD Al!TI-iorui1NG THIS AMENDMENT; Pr~;d~ ~;Jly t'llil. >J;;m~ (93 or 9b) (110m~ llf Ass~1nor. if !his is ;.,n A<;si~me;,I) 
If 1hi, is .eri Ame11dn1G?-,t au1Mrized by a OEB'rbR .. check h€.-e O anct provide r.!lma of nut.'lorizini) Debtor. • 

9a: ORGAN!ZATION'S NAME. • 

.l:W.BOJI. CAPITAL .CORPORATION 

OR 9b. INDMDUAL'S SURNAME· • Fl~ST PERSOWol.. NAME /1DDITIONAl N!>.ME(S}riNiTlAL($) 

1Q. OPTIONAL FlLERREFERENCE DATA: 

SUFFIX 

CDUNTRY 

OS 

SUFFIX 
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ABALBOA 
~CAPITAL 

A DMSK>N Of AM£RIS BANM 

CROSS COMPANY GUARANTY 

Lease Number ""3"""'11=9-=18-=---""'"00=3'------

In consideration of the making of the above lease by the Lessor, BALBOA CAPITAL CORPORATION, with the Lessee 
TRICOLOR AUTO GROUP, LLC OBA TRICOLOR AUTO, LLC (the "Lessee") at the 
request of the undersigned and in reliance on this guaranty, the undersigned (if more than one, then jointly and severally) as a direct 
and primary obligation, guarantees to the Lessor and any assignee of the Lessor (either of whom are hereinafter called "holder'') the 
prompt payment of all rent to be paid by the Lessee and the performance by the Lessee of all the terms, conditions, covenants and 
agreements of the lease, irrespective of any invalidity or unenforceability thereof or the security thereof. The undersigned promises to 
pay all expenses, including attorney's fees incurred by or in enforcing all obligations of the Lessee under the lease or incurred by the 
holder in connection with enforcing this guaranty. The undersigned waive notice of acceptance hereof, presentment, demand, protest, 
notice of protest or of any defaults and consents that the holder may, without affecting the obligation hereunder, grant the Lessee any 
extension of indulgence under the lease, and may proceed directly against the undersigned without first proceeding against lessee or 
liquidating or otherwise disposing of any security afforded holder under the lease. Accounts settled or stated between holder and 
Lessee shall bind the undersigned. This guaranty shall be construed in accordance with the laws of the State of California and the 
undersigned consents to the jurisdiction of the courts situated in the County of Orange, State of California. The undersigned waive 
trial by jury. 

This guaranty shall bind the respective heirs, executors, administrators, successors, and assigns of the undersigned. 

WITNESS OUR HANDS AND SEAL THIS ON I\ / u .. / z_o '2-Z.. 
--"-+-;-+, ~----

Company Guarantor _T_n_·c_ol_o_r H_ol_d_in-g_s,_L_L_C ________________ _ 

-By~0§. 
Name: David Jeffrey Goodgame 

Title: Chief Operating Officer 
(Have signed by an Officer/ Member of the Company) 

Company Resolution 

I Jerome Andrew Kollar the duly elected and qualified ChiefFinancial Officer of 
Tricolor Holdings, LLC (the "Company"), hereby certify that 
Company's exact legal name, state ofincorporatiorJorganization, location of its chief executive office and/or its place ofresidence, as 
applicable, have been correctly identified to Lessor, and that at a duly constituted meeting of the Board of 
Directors/Officers/Members/Partners of the Company, the Board resolved that, David Jeffrey Goodgame in 
his/her capacity as Chief Operating Officer is authorized· for, on behalf of and in the name of this Company, to 
negotiate, procure and execute such Lease Agreements and any other documents in connection with same, which in his/her opinion are 
necessary or advisable to effectuate the most favorable interests of the Company, and the execution of such documents by said officer 
shall be conclusive evidence of his/her approval thereof. 

Legal Name of Company~~ 

Signature ~ ~ 
Name: Jer~-

Title: Chief Financial Officer 

Date: 11 (z.2..(z,02.'Z.. 

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

SL191B 

-------------------------------------------
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SALE AND ASSIGNMENT AGREEMENT 

This SALE AND ASSIGNMENT AGREEMENT (this "Agreemenf') dated June 30, 2023, is entered into 
by and between Ameris Bank d/b/a Balboa Capital, a Georgia Corporation with its principal place of business at 
57.5 Anton Blvd., 12th Floor, Costa Mesa, CA 92626 ("Seller"), and Avtech Capital, LLC, a Utah limited liability 
company with its principal place of business at 6995 Union Park Center, Suite 400, Cottonwood Heights, Utah 
84047 ("Buyer''). 

A. Seller is the current Lessor under Lease or Equipment Schedule No. 311918-003, dated 
11/22/2022 (the "Schedule"), to Master Lease Agreement No. 311918, dated 11/22/2022, (the "Master Lease"), 
entered into with Tricolor Auto Group LLC ("Lessee") (said Schedule, the Master Lease (to the extent it relates to 
the Schedule), and all addenda, attachments, schedules, exhibits and riders as they relate to the Schedule, being 
hereinafter collectively referred to as the "Lease"; provided, however, that the term "Lease" shall not include other 
Lease or Equipment Schedules entered into pursuant to the Master Lease). 

B. Seller desires to sell to Buyer and Buyer desires to purchase from Seller all of Seller's right, title 
and interest in and to the Lease and the Leased Property (defined below) subject thereto. 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree as follows: 

SECTION 1: SALE AND ASSIGNMENT 

1.1 Sale of Leased Property. Effective as of the date hereof, Seller hereby sells, assigns and transfers 
to Buyer and Buyer hereby purchases from Seller all right, title and interest in and to, free and clear of all liens, 
charges, encumbrances and other agreements other than the Lease and any applicable software license, all goods, 
equipment, general intangibles, personal and other property, however described, which is the subject of the Lease, 
together with all accessories, attachments and appurtenances appertaining or attached thereto, and all substitutions, 
renewals and replacements of and improvements to any and all of the foregoing, together with all proceeds, 
including without limitation insurance proceeds and proceeds of proceeds, issues, income and profits therefrom to 
the extent, and further including without limitation all warranty and other rights Seller may have with respect to the 
foregoing against the manufacturers or suppliers and against Sellers and assignors from whom Seller may have 
acquired such property, each case, covered by the Lease (other than Excepted Amounts (as defined below)) 
(collectively, the "Leased Property"). 

1.2 Assignment of the Lease. Effective as of the date hereof, Seller hereby assigns to Buyer all right, 
title and interest of Seller, as Lessor, in, under and to, free and clear of all liens, charges, encumbrances and other 
agreements other than the Lease and any applicable software license, the Lease and all rents and other sums due and 
to become due thereunder, including without limitation late fees, charges, and other amounts, and any and all 
extensions or renewals thereof, the right to exercise the Lessor's rights and remedies thereunder, and all proceeds of 
any and all of the foregoing, including without limitation all Assigned Lease Payments (defined below), (other than 
Excepted Amounts) (collectively, the "Lease Payments"). "Excepted Amounts" shall mean all rental payments due 
Seller prior to the first rental payment assigned to Buyer hereunder, all sales/use, personal property or similar taxes 
payable by Lessee, all related tax indemnity payments made or to be made by Lessee pursuant to the Lease, and all 
documentation, service, inspection and other fees and expenses payable to Lessor by Lessee pursuant to the Lease. 

1.3 Consideration. 

(a) In consideration of the sale of the Leased Property and assignment of the Lease as 
provided herein, Buyer shall pay to Seller the purchase price of $555,481.66 (the "Purchase Price"), and Buyer shall 
be assigned the "Assigned Lease Payments" described as follows: 

Lease Payment amount ( exclusive of sales/use tax): 
Billing Frequency: 
Initial Lease term in months: 
Lease Commencement Date: 
Number of Lease Payments assigned to Buyer: 
Date first·payment due to Buyer: 
Date last payment due Buyer: 

(0408) 

$80,679.51 
Quarterly 

12 
06/30/2023 

11 
09/272023 
03/27-2026 
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(b) The Purchase Price shall be paid on June 30, 2023 (the "Closing Date"). Upon Buyer's 
payment of the Purchase Price, all right, title and interest in the Leased Property and the Lease, as set forth herein, 
shall automatically transfer to Buyer without further action by the parties hereto. 

( c) Upon Buyer's receipt of the Assigned Lease Payments, together with any other amounts 
due to Buyer under this this Agreement, including without limitation in this Section 1.3, all of Buyer's right, title 
and interest in the Leased Property and Lease and related documents, including without limitation any financing 
statement, mortgage, deed of trust or other security instrument assigned to Buyer hereunder, shall automatically 
transfer back and be assigned to Seller for no additional consideration and without the need for further action by the 
parties hereto, free and clear of all liens, claims and encumbrances caused or permitted by or through Buyer. To the 
extent necessary to evidence the reassignment of Buyer's interest to Seller as set forth herein, as mutually 
determined by the parties hereto, the parties may, but shall not be obligated to, execute a bill of sale, assignment or 
other instrument to evidence such reassignment; provided, however, that notwithstanding the foregoing, the 
reassignment of Buyer's right, title and interest in the Leased Property and Lease to Seller shall nonetheless 
automatically transfer and be effective as set forth in this Agreement. 

SECTION 2: REPRESENTATIONS, COVENANTS AND WARRANTIES 

Seller hereby represents, covenants, warrants and agrees as follows: 

2.1 Authorization. Seller (a) is duly organized, validly existing and in good standing under the laws of 
the state of its organization and is and will continue to be duly qualified to do business in all states in which such 
qualification is necessary, except where the failure to so qualify would not have a material adverse effect on the 
ability of Seller to perform its obligations under the Lease and/or this Agreement or otherwise impair Buyer's rights 
or remedies, (b) has the authority and power to execute, deliver and perform this Agreement and the Lease; such 
execution will not result in a violation or breach of the provisions of any agreement or other instrument to which 
Seller is a party or of any judgment, order, law or regulation applicable to Seller, and ( c) may lawfully sale, transfer 
and assign the Lease and Leased Property to Buyer. 

2.2 Due Execution. This Agreement and the Lease have been duly executed and delivered by Seller 
and constitute the legal, valid and binding obligations of Seller, enforceable against Seller in accordance with the 
terms hereof and thereof, subject only to bankruptcy, insolvency or similar laws affecting creditors' rights generally; 
Seller is not in default under the Lease; the Lease and related documents have been originated in accordance with 
applicable law and all required disclosures have been made, and no consent of any other party is required, including 
without limitation any governmental agency or regulatory authority. 

2.3 Warranty of Title. Seller (a) is the sole legal owner of the Lease and has no participants or co-
owners therein, (b) has not assigned the Lease and/or any of its rights thereunder or in the Leased Property, or 
granted any security interest in the Leased Property, to anyone other than Buyer, and (c) Seller has either (i) good 
and marketable title to the Leased Property, free and clear of all security interests, liens, claims, attachments, 
disputes, set-offs, counterclaims, and other encumbrances and rights ( other than those of the Lessee and, in the case 
of software, has such rights under the applicable software license(s) as were assigned to Seller by Lessee, to the 
extent assignable) or (ii), with respect to any Lease that is deemed a lease intended as security, loan, installment or 
conditional sales contract, Seller has a perfected first priority security interest in the Leased Property (and in the case 
of software, has such rights under the applicable software license(s) as were assigned to Seller by Lessee and the 
applicable software supplier, to the extent assignable) covered by such Lease securing the Lessee's obligations 
under such Lease. Seller will defend the Leased Property against all claims and demands of all persons ( other than 
Buyer, or Lessee to the extent consistent with the Lease) claiming the Leased Property or any interest therein. Buyer 
does not authorize and Seller will not transfer, assign, sell, encumber or otherwise dispose of the Leased Property 
without prior written consent of Buyer. 

2.4 Original Lease. The original Schedule, related documents and a certified copy of the original 
Master Lease and related master documents, each as now in effect, have been or contemporaneously herewith are 
being delivered by Seller to Buyer; there is and shall be only one counterpart of the Lease. Lessor will not execute 
any copies of any Lease other than a copy for delivery to the Lessee named in such Lease. In the case of a master 
lease, the original of a Lease shall mean the original of the equipment schedule involved plus a certified copy of the 
related master lease. With respect to a Lease left in the possession of Lessor, Lessor will deliver to Buyer upon 
request proof satisfactory to Buyer of the existence of any such Lease and will permit Buyer to stamp any such 
Lease or Leases with a legend reflecting Buyer's interest therein. 

(0408) 
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2.5 Totality of Documents. The Lease and Lease Documents constitute the exclusive statement of the 
agreement between Seller and Lessee and between Seller and any other party or parties with respect to the subject 
matter of the Lease and Leased Property. "Lease Documents" means with respect to a Lease the written documents 
provided to Buyer evidencing Seller's agreement with the Lessee constituting such Lease furnished to Buyer at the 
time such Lease is assigned to Buyer hereunder. 

2.6 Compliance with Laws. The Lease complies with all applicable laws and regulations, and Seller 
has made all disclosures to the Lessee required by law prior to the execution of the Lease. 

2.7 Lease Enforceable. The Lease Documents and any.guaranty (a) represents an existing, legally 
valid and enforceable obligation of the Lessee and any guarantor, respectively, in accordance with their terms, (b) all 
signatures, names, addresses, amounts and other facts contained in the Lease Documents and any guaranty are 
genuine, complete and correct, (c) are not subject to any defense, claim, counterclaim or setoff, and there is no 
default by Lessee or any guarantor, ( d) the Lease constitutes a valid reservation of title to or a perfected first priority 
security interest in the Leased Property effective against all persons, and any filing, recordation or any other action 
or procedure permitted or required by law to perfect such security interest has been accomplished, (e) Lessee's 
obligation to pay rent under the Lease is absolute and unconditional and not subject to any abatement, recoupment, 
defense, claim, counterclaim, reduction, set-off, or any other adjustment of any kind for any reason whatsoever, and 
(f) no facts exist which would impair the value or validity of the Lease, any guaranty, and related documents, any 
rights created thereby, the Leased Property or this Agreement. 

2.8 No Lease Default. As of the date hereof, (a) no payment due under the Lease was more than 10 
days past due, (b) no nonpayment default was in existence thereunder, (c) no event has occurred and is continuing 
which with the lapse of time or giving of notice would constitute a default, and (d) Seller has no knowledge that the 
Lessee is asserting or has any basis to assert any defense, setoff, or counterclaim to its obligations under the Lease. 
Seller has not granted any extensions or waivers under the Lease. 

2.9 Delivery and Acceptance. All of the Leased Property has been delivered and unconditionally 
accepted by the Lessee and the Lessee has acknowledged and certified in writing such receipt and acceptance of the 
Leased Property. 

2.10 Lessee Consent. No consent of the Lessee is required for Lessor to grant a security interest in the 
Lease and Leased Property to Buyer hereunder, or, if required, it has been obtained. 

2.11 Motor Vehicles: Aircraft. Each item of Leased Property constituting a motor vehicle or other titled 
vehicle shall be registered, and a certificate of title shall be applied for within ten (10) days of the date hereof and 
issued thereafter showing Buyer as a the sole owner and/or secured party, as applicable, under the laws of each state 
requiring such registration. Each item of Leased Property constituting an aircraft or registrable aircraft part or 
component shall be registered with the F .A.A. as required. 

2.12 No Removal. Seller will not permit any Lessee to remove any nonmotor vehicle Leased Property 
from the location of such Leased Property specified in the Lease, except for temporary periods not exceeding 30 
days and as specified in the Lease, without prior notice to Buyer of the new location or locations. Lessor will not 
change the state of registration of Leased Property constituting a motor vehicle without prior notice to Buyer of the 
new state. 

2.13 UCC Filings. Seller has filed or will file a UCC financing statement or statements with respect to 
the Lease and Leased Property, naming the Lessee as debtor, and will assign such financing statement to Buyer. 

2.14 Authorization to File UCC Financing Statements: Recordation and Filing. Seller hereby authorizes 
Buyer, its successors and assigns to file, at Buyer's expense, with the appropriate filing offices any financing 
statements and financing statement amendments listing Seller as debtor and relating solely to the Lease and Leased 
Property described herein from time to time substantially in the form attached hereto as Exhibit A. This 
authorization shall be deemed to be in accordance with all the requirements of the UCC and no further authorization 
or act shall be deemed required to authorize Buyer to file such financing statements or financing statement 
amendments. Seller shall execute, if required, and Buyer shall prepare and file, if not already filed, such financing 
statements or other documents and such continuation statements with respect to financing statements previously 
filed relating to the Lease, Leased Property and this Agreement as may be required from time to time by Buyer. 

2.15 Power of Attorney in Respect to the Lease. Seller does hereby irrevocably constitute and appoint 
Buyer its true and lawful attorney with full power of substitution, for it and in its name, place and stead, solely with 
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respect to the Lease and Leased Property, to ask, demand, collect, receive, receipt for, sue for, compound and give 
acquittance for any and all rents, income and other sums which are assigned to Buyer in this Agreement with full 
power to settle, adjust or compromise any claim thereunder as fully as Seller could itself do, and to endorse the 
name of Seller on all commercial paper given in payment or in part payment thereof, and in its discretion to file any 
claim or take any other action or proceedings, either in its own name or in the name of Seller, or otherwise, which 
Buyer may deem necessary or appropriate to collect any and all sums which may be or become due or payable under 
the Lease, or which may be necessary or appropriate to protect and preserve the right, title and interest of Buyer in 
and to the Lease and Leased Property. 

2.16 Notice of Default. Seller further covenants and agrees that it shall give Buyer prompt written 
notice, but in no event later than 15 days, of any payment default and 30 days of any other event or condition 
constituting a default under the Lease of which Seller has actual notice. 

2.17 Retention of Title. Seller shall not encumber, sell, allow Lessee to sublease the Leased Property 
( except as expressly provided in the Lease), assign or otherwise dispose of any interest in the Lease or Leased 
Property. 

2.18 Taxes. Seller will pay, or use its best efforts to cause Lessee to pay, all personal property, sales, 
use, and other taxes levied or assessed against the Leased Property and in connection with the Lease prior to the date 
on which penalties attach thereto. 

2.19 Disclaimer of Tax Benefits. Seller acknowledges and agrees that Buyer has made absolutely no 
representations or warranties as to the availability of tax benefits, including but not limited to the investment tax 
credit and depreciation deductions. 

2.20 Insurance. Seller has procured and will maintain, or has caused to be procured and maintained by 
Lessee, insurance issued by responsible insurance companies insuring the Leased Property against damage and loss 
by theft, fire, collision (in the case of motor vehicles), and such other risks as are usually carried by owners of 
similar properties or as may be requested by Buyer, in such amounts and payable in such manner as Buyer shall 
request. Seller hereby assigns to Buyer any and all moneys due or to become due under, and all other rights of Seller 
with respect to, any and all such policies of insurance covering the Leased Property. Seller shall on or about the time 
of assignment of the Lease hereunder, direct Seller's (or Lessee's, as applicable) insurer to name Buyer as the sole 
loss payee and additional insured with respect to the Leased Property and will furnish evidence of such insurance to 
Buyer upon request. 

2.21 Assurances. Seller will execute, from time to time, such financing statements, assignments, and 
other documents and arrange for notations on motor vehicle certificates of title, as Buyer may reasonably deem 
appropriate in order to perfect its interest in the Lease and Leased Property (including any Leased Property or other 
collateral acquired by Lessee after the related Lease has been assigned to Buyer hereunder); will disclose upon 
request by Buyer the name of the record owner and the legal description of any real property to which any Leased 
Property may be deemed fixtures; and will notify Buyer promptly upon acquiring any additional Leased Property or 
other collateral for a Lease previously assigned to Buyer hereunder. 

2.22 Inspection Rights. Seller will permit Buyer to examine Seller's books and records with respect to 
the Lease and Leased Property and make extracts therefrom and copies thereof at any time and from time to time, 
and Seller will furnish such information'and reports to Buyer regarding the Lease and Leased Property as Buyer may 
from time to time request. Seller will also permit Buyer to inspect the Leased Property at any time and from time to 
time as Buyer may reasonably request subject to the terms of the Lease. 

2.23 Duties: Records. Seller shall perform all of its duties and obligations under the Lease, and keep 
accurate books, records and accounts with respect to the Lease. 

2.24 Financial Statements. 

(a) The audited consolidated financial statement as of the end of the most recent fiscal year 
of Seller, a copy of which has been furnished to Buyer, has been prepared in conformity with generally accepted 
accounting principles applied on a basis consistent with that of the preceding fiscal year and presents fairly the 
financial condition of Seller and its consolidated subsidiaries at such date, and the results of their operations for the 
year then ended, and since such date there has been no material adverse change in their financial condition. 
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(b) Seller will furnish to Buyer: (i) within one hundred eighty (180) days after the end of 
each fiscal year, or upon Buyer's request, Seller's annual audited consolidated financial statement, certified by an 
independent certified public accountant; (ii) promptly, such other information regarding the operations, business and 
fmancial condition of Seller which is made available to the public and/or listed with the Securities and Exchange 
Commission pursuant to the Securities Act of 1933 and/or the Securities Exchange Act of 1934 as amended, and (iii) 
with reasonable promptness, such other information regarding Seller's operations, business and financial affairs as 
Buyer may reasonably request. 

2.25 Lease Liability. This Agreement shall not relieve Seller from or cause Buyer to be liable for the 
obligations of Seller under the Lease. Seller also shall use its best efforts to cause the Lessee to perform Lessee's 
obligations under the Lease. 

2.26 Risk of Loss. Risk of loss of, damage to or destruction of the Leased Property shall be borne by 
Seller ( except as such risks are to be borne by the Lessee under the Lease, unless the occurrence of such risk would 
entitle the Lessee to an abatement of rental payments due under the Lease as a result thereof), and Seller shall insure 
the Leased Property against such risks to be borne by it in each case in an amount not less than the outstanding 
balance due from and after the date on which such risk might occur. All policies for such insurance shall contain loss 
payable clauses in favor of Seller and Buyer as their respective interest may appear. Seller hereby assigns and sets 
over unto Buyer all monies which may become payable on account of any amounts so due to the extent said monies 
are not used to repair or replace said Leased Property; provided that, if the Lease is terminated in whole or in part as 
a result of said loss, damage or destruction, Buyer then shall receive all of the insurance proceeds applicable thereto 
to the full extent of said termination. 

SECTION 3:APPLICATION OF MONIES RECEIVED 

3.1 Application of Rents and Other Payments by Lessee. Except as set forth in the Servicing 
Addendum, Seller agrees to instruct the Lessee to make all payments due under the Lease ( excluding Excepted 
Amounts) directly to Buyer or in accordance with Buyer's instructions until such time as Seller's obligations 
hereunder have been discharged and Buyer shall have received all Assigned Lease Payments, together with any 
other amounts due to Buyer under this this Agreement, including without limitation in Section 1.3. Seller agrees that 
should it receive any payments or any proceeds for or with respect to the Lease and/or Leased Property (other than 
Excepted Amounts), such payments shall be held in trust for the benefit of Buyer and it will promptly forward such 
payments to Buyer or in accordance with Buyer's instructions. The rents and other sums received by Buyer pursuant 
to this Agreement shall, so long as no event of default referred to in Section 4 hereof has occurred and is continuing, 
be paid and applied as follows: 

(a) Rents. The amounts from time to time received by Buyer which constitute payment of 
rent under the Lease shall be applied first, to the payment of the Assigned Lease Payments then due and payable; 
second, any balance on such payment of rentals shall be applied to each successive payment due under this 
Agreement. 

(b) Casualty Occurrence Payments. Any amounts received by Buyer which constitute 
settlement by the Lessee of a Casualty or payment by the Lessee pursuant to the Lease, shall be paid and applied to 
prepay ·the Assigned Lease Payments, together with any other amounts due to Buyer under this this Agreement, 
including without limitation in Section 1.3. 

3.2 Application of Payments in Event of Default. Notwithstanding anything else contained in this 
Section, if any event of default referred to in Section 4 hereof has occurred and is continuing, all amounts received 
by Buyer (other than Excepted Amounts) under this Agreement shall be applied in the manner provided for in 
Section 4 with respect to proceeds and avails of the Leased Property. 

SECTION 4:DEFAULTS AND OTHER PROVISIONS 

4.1 Event of Default Defined. The term "Event of Default" shall mean (a) any one or more breaches 
and/or failures by Seller in the due observance or performance of any representation, covenant, warranty, condition 
or agreement required under this Agreement (without regard to Seller's or Buyer's reliance thereon) following 
written notice to Seller with thirty days to cure such breach or failure; (b) any one or more breaches and/or failures 
by Seller in the due observance or performance of any representation, covenant, warranty, condition or agreement 
required to be observed or .performed by Seller pursuant to the terms of the Lease (without regard to Seller's or 
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Buyer's reliance thereon) and the continuance thereof following written notice to Seller with thirty days t_o cure such 
failure; or ( c) an Event of Default as such term is defined in the Lease. ..,. 

4.2 Remedies Upon Event of Default. Upon the occurrence and during the continuance of an Event of 
Default, Buyer shall be entitled to take all actions permitted to a Buyer under the Uniform Commercial Code and 
any other applicable law, including but not limited to selling the Lease and its right in the Leased Property at private 
or public sale, in bulk or in parcels, with or without notice, and without having the Leased Property present at such 
sale. In addition to, and without in any way limiting the foregoing: 

(a) Upon the occurrence and during the continuance of an Event of Default under Section 
4.l(c), Seller shall cooperate with Buyer in all commercially reasonable ways to enable Buyer to collect the rent or 
other amounts due under the Lease, take possession of the Leased Property, or otherwise obtain any remedy 
available under the Lease or protect Buyer's investment and interest. 

(b) Upon the occurrence and during the continuance of an Event of Default under Section 
4.l(a) or 4.l(b), Seller shall, within thirty (30) days after Buyer's written demand to Seller, immediately prepay to 
Buyer the full amount of the then outstanding and unpaid Assigned Lease Payments, together with any other 
amounts due to Buyer under this this Agreement, including without limitation in Section 1.3 (the "Pay-Off 
Amount"). Upon receipt of the Pay-Off Amount, Buyer agrees to release its interest in the Lease and Leased 
Property. Seller's obligations under this paragraph shall be absolute and unconditional, and Buyer shall not be 
required to first seek or exhaust any other remedies against any Lessee or any Leased Property. Should Seller refuse 
to pay the Pay-Off Amount to Buyer within said thirty (30) day period, then Seller shall also be obligated to pay 
Buyer all costs, expenses, and reasonable attorney's fees incurred by Buyer in connection with the enforcement and 
collection of said Pay-Off Amount. All amounts received by Buyer in connection with the exercise of any remedies 
under the Lease shall be applied first to Buyer's costs and expenses, including reasonably attorney's fees and legal 
costs, and then to the Pay-Off Amount. 

(c) In the event the Lease is prepaid for any reason whatsoever, including without limitation, 
a casualty loss to the Leased Property, a default by Lessee under the terms of the Lease, or pursuant to the express 
terms of the Lease, and the amount due from Lessee pursuant to the terms of the Lease is not sufficient to pay 
Buyer's Pay-Off Amount, Seller shall upon demand pay to Buyer an amount equal to the difference between the 
Pay-Off Balance and the amount due pursuant to the terms of the Lease. 

4.3 Sale of Leased Property. Any sale by Buyer whether under any power of sale hereby given or by 
virtue of judicial proceedings, applicable law, or otherwise, shall operate to divest all right, title, interest, claim and 
demand whatsoever, either at law or in equity, of Seller in and to the property sold and shall be a perpetual bar, both 
at law and in equity, against Seller, its successors and assigns and any and all persons claiming the property sold or 
any part thereof under, by or through Seller, its successors or assigns (subject, however, to the then existing rights, if 
any of the Lessee under the Lease and to the rights and interest of Seller, its successors and assigns, in the proceeds 
of such sale which are in excess of the amount required to satisfy the Assigned Lease Payments, together with any 
other amounts due to Buyer under this this Agreement, including without limitation in Section 1.3, and the 
provisions of Section 4.4(a) and 4.4(b) hereof). 

4.4 Application of Sale Proceeds and Other Recoveries. The proceeds of any sale of the Lease or 
Leased Property or any part thereof, and the proceeds and the avails of any remedy hereunder shall be paid and • 
applied as follows: 

(a) To the payment of cost and expenses, including reasonable attorney's fees and costs, of 
foreclosure, suit, or enforcement of Buyer's rights or remedies, whether a judicial proceeding has been initiated or 
not, if any, and of such sale, and the reasonable compensation of the agents, attorneys and the counsel of Buyer and 
of all proper expenses, liabilities and advances incurred or made hereunder by Buyer, its successor or assigns, and of 
all taxes, assessments or liens (if any) superior to the lien or interest of Buyer, except any taxes, assessments or other 
superior lien subject to which said sale may have been made; 

(b) To the payment to Buyer, its successor or assigns to the amount then owing on the 
Assigned Lease Payments, together with any other amounts due to Buyer under this this Agreement, including 
without limitation in Section 1.3 and other sums, and in case any such proceeds shall be insufficient to pay the 
Assigned Lease Payments, together with any other amounts due to Buyer under this this Agreement, including 
without limitation in Section 1.3, then to the payment of such amounts then owing as Buyer, its successor or assigns 
shall elect; and 
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(c) To the payment to Seller of all sums remaining, if any. 

4.5 No Waiver: Remedies Cumulative. No delay or omission of Buyer, its successors or assigns, to 
exercise any right or power arising from any default on the part of Seller shall exhaust or impair any such right or 
power or prevent its exercise during the continuance of such default. No waiver by Buyer, its successors or assigns 
of any such default, whether such waiver be full or partial, shall extend to or be taken to affect any subsequent 
default or to impair the rights resulting therefrom, except as may be othetwise provided herein. 

SECTION 5: MISCELLANEOUS 

5.1 Successors and Assigns. Whenever any of the parties hereto is referred to, such reference shall be 
deemed to include the successors and assigns of such party; and all covenants, premises and agreements in this 
Agreement contained by or on behalf of Seller or by or on behalf of Buyer shall bind and inure to the benefit of the 
respective successors and assigns of such parties whether so expressed or not. 

5.2 Communications. All communications and notices provided for herein shall be in writing and shall 
be deemed to have been given on the fourth business day after the same have been deposited in the United States 
mail, registered or certified, postage prepaid, addressed as follows: 

Ifto Buyer: 

If to Seller: 

A vtech Capital, LLC 
6995 Union Park Center, Suite 400 
Cottonwood Heights, Utah 84047 
Attn: Documentation Manager 

Ameris Bank d/b/a Balboa Capital 
575 Anton Blvd., 12th Floor 
Costa Mesa, CA 92626 
Attn: Customer Service 

or as to any of the foregoing parties at such other address as such party may designate by notice duly given in 
accordance with this Section to other parties. 

5.3 Governing Law: Jurisdiction: Venue. This Agreement has been delivered in the State of Utah and 
shall in all respects be governed by and construed in accordance with the laws of the State of Utah, regardless of 
conflicts oflaw principles. All matters or disputes in any way relating to or arising out of this Agreement and/or the 
relationship of the parties hereto shall be heard exclusively in the state and federal courts in Salt Lake County, Utah, 
and Seller hereby unconditionally and irrevocably submits to the exclusive and mandatory jurisdiction and venue of 
such courts, waives any objection to such exclusive and mandatory jurisdiction, venue or convenience of forum, and 
covenants to not initiate any action or proceeding in any other jurisdiction or venue. 

5.4 Further Assurances. The parties agree to execute and deliver such additional documents and to 
take such other and further action as may be required to fully carry out the transactions contemplated herein. Seller 
shall perform all obligations of the Lessor under the Lease however arising, as if this Agreement had not been made. 

5.5 Modification. This Agreement may not be modified except by a written agreement signed by both 
parties. 

5.6 Jwy Trial Waiver. THE PARTIES TO THIS AGREEMENT HEREBY UNCONDITIONALLY 
WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OR ANY CLAIM OR CAUSE OF ACTION 
BASED UPON OR ARISING OUT OF, DIRECTLY OR INDIRECTLY, THIS AGREEMENT AND ANY OF 
THE RELATED DOCUMENTS, AND DEALINGS BETWEEN THEM RELATING TO THE SUBJECT 
MATTER OF THIS TRANSACTION OR ANY RELATED TRANSACTIONS, AND/OR THE RELATIONSHIP 
THAT IS BEING ESTABLISHED BETWEEN THEM. The scope of this waiver is intended to be all encompassing 
of any and all disputes that may be filed in any court (including, without limitation, contract claims, tort claims, 
breach of duty claims, and all other common law and statutory claims). THIS WAIVER IS IRREVOCABLE 
MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THE WAIVER 
SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR 
MODIFICATIONS TO THIS AGREEMENT, ANY RELATED DOCUMENTS, OR TO ANY OTHER 
DOCUMENTS OR AGREEMENT RELATING TO THIS TRANSACTION OR ANY RELATED 
TRANSACTION. In the event oflitigation, this Agreement may be filed as a written consent to a trial by the court. 
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IN WITNESS WHEREOF, The parties hereto, intending to be legally bound hereby have caused this Sale 
and Assignment Agreement to be executed to be effective as of the day and year first above written. 

SELLER BUYER 

Ameris Bank d/b/a Balboa Capital Avtech Capital, LLC 

By: ~. 1IJ,IJ/df: By: ___________ _ 
Name: Rebekah Noblett Name: ____________ _ 
Title: Vice President Title: ____________ _ 
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Exhibit A to Sale and Assignment Agreement 

Form ofUCC Financing Statement Collateral Description 

Chattel paper consisting of all of Debtor/Assignor's right, title and interest in and to Lease Schedule No. 311918-
003, dated 11/22/2022 , to Master Lease Agreement No. 311918, dated 11/22/2022, between Ameris Bank d/b/a 
Balboa Capital as Lessor and Tricolor Auto Group LLC as Lessee, together with all amendments thereof and 
supplements and schedules thereto and also together with all goods, equipment, general intangibles, personal and 
other property referred to therein and rights to payment thereunder, including without limitation all substitutions and 
replacements thereof, and all attachments, adqition1>, ac¢ess0ries _and accessions thereto, whether now or hereafter 
acquired, existing or arising in connection therewith, and all proceeds thereof. 
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ACKNOWLEDGMENT AND AGREEMENT 

TRICOLOR AUTO GROUP, LLC DBA TRICOLOR AUTO. LLC ("Customer") is hereby given notice of the assignment 
of the Lease agreement# 311918-003 dated as of 11/22/2022 (referred to as the "Agreement") between Customer and 
Balboa Capital Corporation ("Assignor") to AvTech Capital, LLC. ("Assignee). To induce Assignee to accept such 
Assignment, Customer acknowledges and agrees as follows: 

1. that Assignor assigned to Assignee the Agreement and all of Assignor's rights, title and/or interests in and to the 
personal property referred to or described in the ~greement'(collectively, the "Equipment"). 

' ,1 • 

2. Customer will pay all remaining payments due and to become due under the Agreement directly to Assignee without 
offset or reduction, to the following address, or to such other address as Assignee may designate in writing from time to 
time: AvTech Capital, LLC. at its office at 6995 Union Park Center, Suite 400, Cottonwood Heights, Utah 84047. 

3. Customer acknowledges that _l_l_scheduled quarterly payments of$ 80.679.51 remain to be paid by Customer during the 
non-cancellable term of the Agreement, and that the next scheduled payment is due on 09/27/2023 and the final scheduled 
payment is due on 03/27/2023 • 

4. Customer has received no notice and is not aware of any other sale, transfer, assignment, hypothecation, pledge, claim, 
security interest or encumbrance with respect to the Agreement, the payments due thereunder, or the Equipment other than to 
or in favor of Assignee. 

5. Customer will keep the Equipment free and clear of all liens and encumbrances except the lien created by the Agreement. 

6. Assignee has not made any express or implied warranties or representations as to any matter whatsoever, with regard to 
the Agreement or equipment, including, without limitation, regarding the condition of the Equipment, its marketability, or 
its fitness for any particular purpose, and Assignee does not assume any obligations of Assignor. 

7. Customer executed one (1) original of the Agreement which it delivered to Assignor and Customer currently has no original 
in its possession. 

IN WITNESS THEREOF, Customer has caused this agreement to be executed by its duly authorized officer as of this 26th 

• day of June 2023. 

Customer: T COLOR AUTO GROUP LLC DBA TRICOLOR AUTO LLC 

Its: Chief Operating Officer 

h:\.:ommctical_entnprisc_fundingyasonltricolor auto group, llc\311916-003\noa 31191 S-003.doc 
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Justin M. Mertz, Esq. 
Wisconsin Bar No. 1056938 
MICHAEL BEST & FRIEDRICH LLP 
790 N. Water Street, Suite 2500 
Milwaukee, WI  53202-4108 
Tel (414) 271-6560 
jmmertz@michaelbest.com 
 
Counsel to Avtech Capital, LLC 

 

  
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF TEXAS 

 DALLAS DIVISION 
 

In re: § Chapter 7 
 § 
 Tricolor Holdings, LLC, et al.1 § Case No. 25-33487 (MVL) 
 § 
  Debtor. §  
            
 

NOTICE OF AVTECH CAPITAL, LLC’S CREDIT BID UNDER 11 U.S.C. § 363(k) 
 

 
NOW COMES secured creditor, Avtech Capital, LLC (“Avtech”), and in response 

to the Chapter 7 Trustee’s Motion to Sell Certain Assets Free and Clear of all Liens, Claim, 

Encumbrances, and Interests (Doc. No. 758, the “Motion”), Avtech states as follows: 

1. Avtech is an equipment leasing and finance company based in Cottonwood 

Heights, Utah. 

 
1 The Debtors in these chapter 7 cases are as follows: Tricolor Holdings, LLC, TAG Intermediate Holding Company, 
LLC (Case No. 25-33495), Tricolor Auto Group, LLC (Case No. 25-33496), Tricolor Auto Acceptance, LLC (Case 
No. 25-33497), Tricolor Insurance Agency, LLC (Case No. 25-33512), Tricolor Home Loans LLC dba Tricolor 
Mortgage (Case No. 25-33511), Tricolor Real Estate Services, LLC (Case No. 25-33514), TAG California Holding 
Company, LLC (Case No. 25-33493), Flexi Compras Autos, LLC (Case No. 25-33490), TAG California Intermediate 
Holding Company, LLC (Case No. 25-33494), Tricolor California Auto Group, LLC (Case No. 25-33502), Tricolor 
California Auto Acceptance, LLC (Case No. 25-33501), Risk Analytics LLC (Case No. 25-33491), Tricolor Tax, LLC 
(Case No. 25-33515), Tricolor Financial, LLC (Case No. 25-33510), Tricolor Auto Receivables LLC (Case No. 25-
33498), TAG Asset Funding, LLC (Case No. 25-33492), and Apoyo Financial, LLC (Case No. 25-33489). 
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2. The Debtors filed petitions for relief under Chapter 11 of the Bankruptcy 

Code on or about September 10, 2025 (the “Petition Date”).  

3. Avtech’s relationship with the Debtors is set forth further in Avtech’s Proofs 

of Claim filed in these proceedings, and those filings are incorporated fully herein.2  No 

objection has been filed to either Proof of Claim. 

4. In short, Avtech leased and financed certain assets to the Debtors.  To secure 

the payments due to Avtech under those agreements, Avtech obtained a first-position, 

properly perfected security interest in various pieces of “Collateral” including in part the 

following the following items: 

a. 2023 Trailer VIN: 7HCGC453PB040355 
b. 2023 Trailer VIN: 7HCGC4538PB040356  
c. 2023 Trailer VIN: 7HCGC453XPB040357  
d. 2023 Trailer VIN: 7HCGC4531PB040358  
e. 2023 Trailer VIN: 7HCGC4533PB040359  
f. 2022 Ram 5500 Truck VIN: 3C7WRNFL1NG335997  
g. 2022 Ram 5500 Truck VIN: 3C7WRNFLXNG402581  
h. 2022 Ram 5500 Truck VIN: 3C7WRNFL6NG409429 
i. 2022 Ram 5500 Truck VIN: 3C7WRNFL1NG402579  
j. 2022 Ram 5500 Truck VIN: 3C7WRNFL7NG335041  
k. 2022 Ram 5500 Truck VIN: 3C7WRNFL5NG44165  

5. Avtech’s security interest in the Collateral is a lien on the title for each 

relevant truck or trailer. Copies of the Certificates of Origin for a Vehicle (for trucks) and 

Applications for Texas Title and/or Registration (for trailers) evidencing Avtech’s 

security interest in each item are attached as Exhibits to its Proofs of Claim. 

 
2 See Proof of Claim #192 (Tricolor Auto Group, LLC) and Proof of Claim #193 (Tricolor Holdings LLC). 
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6. The Trustee’s Motion seeks to sell certain “Subject Assets” to TBK Bank for 

an aggregate cash purchase price of $50,000, free and clear of all liens, claims, and 

encumbrances. 

7. The Subject Assets include 3 trucks and 4 trailers that are subject to Avtech’s 

security interest, as indicated by a “ ” symbol above (the “AVT Subject Collateral”). 

8. Section 363(k) provides that during a sale of property that is subject to a lien 

that secures and allowed claim, “the holder of such claim may may bid at such sale [and] 

may offset such claim against the purchase price of such property.” 

9. Avtech currently holds an allowed claim totaling $305,252.33, secured by 

the AVT Subject Collateral (and other remaining Collateral within the estate). 

10. At this time, Avtech hereby provides notice and exercises its right to credit 

bid against the AVT Subject Collateral, in the aggregate amount of $60,000. 

11. Avtech reserves its right to increase such bid at any time prior to the sale. 

Dated: March 18, 2026. 

s/ Justin M. Mertz   
Justin M. Mertz 

    Michael Best & Friedrich LLP 
    790 N. Water Street, Suite 2500 
    Milwaukee, WI 53202 
    Telephone: (414) 225-4972 (direct) 
    Email: jmmertz@michaelbest.com 

    Counsel to Avtech Capital, LLC 
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CERTIFICATE OF SERVICE 

 I hereby certify that on March 18, 2026, a true and correct copy of the foregoing 
Motion was served via CM/ECF for the United States Bankruptcy Court for the Northern 
District of Texas on all parties authorized to receive electronic notice in this case. 
 

       s/ Justin M. Mertz  
       Justin M. Mertz 
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Bradley R. Foxman  bfoxman@velaw.com 
Tel +1.214.220.7700   

   
   

Trammell Crow Center, 2001 Ross Avenue, Suite 3900 
Dallas, TX 75201 
Tel +1.214.220.7700  Fax +1.214.220.7716  velaw.com 

Vinson & Elkins LLP  Attorneys at Law 
Austin  Dallas  Denver  Dubai  Dublin  Houston  London
Los Angeles  New York  Richmond  San Francisco  Tokyo  Washington 

March 19, 2026 

Anne Elizabeth Burns 
c/o Charles Gibbs; Eric Seitz 
McDermott Will & Schulte LLP 
2801 North Harwood Street, Suite 2600 
Dallas, TX 75201 

c/o Charles B. Hendricks 
Cavazos Hendrick Poirot, P.C. 
900 Jackson Street, Suite 570  
Dallas, TX 75202 

Re:  In re Tricolor Holdings, LLC, et al., Case No. 25-33487 (MVL) Chapter 7 Trustee’s Motion to 
Sell Certain Assets Free and Clear [Docket No. 758] 

Dear Ms. Burns: 

We write on behalf of our client, TBK Bank, SSB (“TBK Bank”), in connection with the above-
referenced Motion to Sell Certain Assets Free and Clear of All Liens, Claims, Encumbrances, and Interests 
[Docket No. 758] (the “Sale Motion”).1

We understand that following the filing of the Sale Motion, Avtech Capital, LLC (“Avtech”) filed 
a Notice of Credit Bid pursuant to 11 U.S.C. § 363(k) [Docket No. 950] with respect to seven trucks and 
trailers identified on the Equipment schedule attached as Exhibit A to the Proposed Order.  

In light of this development, TBK Bank hereby submits a revised bid for the remainder of the 
Subject Assets, as more particularly identified on Schedule A (remaining Equipment) and Schedule B 
(Gift Cards) attached hereto.  For the avoidance of doubt, this revised bid expressly excludes the seven 
trucks and trailers now subject to Avtech’s credit bid.   TBK Bank’s revised bid is $28,840.00, comprised 
of (a) $20,000.00 in cash, and (b) $8,840.00 as a credit for reimbursement of TBK Bank’s costs of removal 
and storage of the Equipment, consistent with the TBK Reimbursable Costs provision set forth in the Sale 
Motion. 

1  Capitalized terms used but not otherwise defined herein shall have the respective meanings provide for such terms in the 
Sale Motion. 
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For clarity, TBK Bank’s initial bid of $50,000.00 in cash contemplated the purchase of all Subject 
Assets, including the trucks and trailers now subject to Avtech’s credit bid.  This revised bid of $28,840.00 
reflects a reduction corresponding to the removal of those seven trucks and trailers from the asset pool, as 
well as an adjustment to the bid structure to account for reimbursable costs TBK Bank has incurred.  

TBK Bank is prepared to close promptly upon Bankruptcy Court approval of the sale.  Please do 
not hesitate to contact us with any questions or if additional information is required. 

Respectfully submitted, 

Bradley R. Foxman 

/s/  Bradley R. Foxman
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Schedule A 

Schedule of Equipment 

Description Year, Make, Model VIN (if available) 

Trailer - Fuel 2025 Arion Fuel Trailer 4A9BT1324SA283019 

Trailer 2023 Texas Pride 3 Car Wedge 7HCGC5031NB030617 

Trailer 2022 Texas Pride 3 Car Wedge 7HCGC503XNB030616 

Trailer 2019 Texas Pride Max 6 7HCKC452XKB011712 

Truck 2017 Ram Pickup 3500 3C63RRGL5HG650920 

Truck 2011 International TranStar 8600 1HSHWSJN5BJ395045 

Truck 2014 Peterbilt 388 1NPWL49X7ED234136 

Trailer 2014 Cottrell CX-11 5E0AJ1445EG546201 

Truck 2014 Peterbilt 388 1NPWL49X4ED211199 

Trailer 2014 Cottrell CX-11 5E0AJ1441EG458701 

Other - Golf Cart Golf Cart 3537546 

Other - Golf Cart Golf Cart 3515574 

Other - Golf Cart Golf Cart 3515575 

Other - Golf Cart Golf Cart 3542747 

Calibration Equipment Texa RCCS System  - 

Autel Diagnostic Tool & Accessories   - 

Autel Diagnostic Tool & Accessories   - 

Autel Diagnostic Tool & Accessories   - 

Samsung Diagnostic Tool & Accessories   - 

Samsung Diagnostic Tool & Accessories   - 
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Schedule B 

Schedule of Gift Cards 

Item Description Count Extrapolated Value 

$50 Apple Gift Cards 8 $       400.00 

$50 Prepaid Visa Credit Cards 1 $          50.00 

$75 Prepaid Visa Credit Cards 9 $        675.00 

$125 Prepaid Visa Credit Cards 9 $       1,125.00 

$175 Prepaid Visa Credit Cards 1 $         175.00 

$200 Prepaid Visa Credit Cards 5 $     1,000.00 

$225 Prepaid Visa Credit Cards 6 $      1,350.00 

$300 Prepaid Visa Credit Cards 2 $       600.00 

$325 Prepaid Visa Credit Cards 6 $      1,950.00 

$15 Starbucks Gift Cards 43 $        645.00 

$5 Starbucks Gift Cards 70 $        350.00 

$25 Starbucks Gift Cards 21 $        525.00 

$10 Starbucks Gift Cards 130 $      1,300.00 

TOTAL: $    10,145.00 
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