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ETAS ID: TM372275

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: RELEASE OF SECURITY INTEREST AT REEL/FRAME: 3633/0642
CONVEYING PARTY DATA
‘ Name Formerly Execution Date Entity Type
FRED J. MORGAN, AS 02/20/2015 INDIVIDUAL: UNITED STATES
TRUSTEE OF THE FRED J.
MORGAN TRUST, U/D/T
APRIL 9, 1996
DAVID L. HUBER 02/20/2015 INDIVIDUAL: UNITED STATES

RECEIVING PARTY DATA

Name: FINANCE EXPRESS, LLC

Street Address: 30318 ESPERANZA

City: RANCHO SANTA MARGARITA
State/Country: CALIFORNIA

Postal Code: 92688

Entity Type: LIMITED LIABILITY COMPANY: NEVADA

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Registration Number: |3359832 FINANCE EXPRESS S
[~}
CORRESPONDENCE DATA
Fax Number: 2124464900

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

susan.zablocki@kirkland.com

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

Susan Zablocki
Kirkland & Ellis LLP
601 Lexington Avenue

New York, NEW YORK 10022

CH $40.00 33

ATTORNEY DOCKET NUMBER:

18204-7

NAME OF SUBMITTER: Susan Zablocki
SIGNATURE: /susan zablocki/
DATE SIGNED: 02/05/2016

Total Attachments: 9
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FINAMCE EXPRESS, LLC
30471 Tomas, Suite 258, Santa Margarita, California 92688
PAY OFF LETTER

February 20, 2013

David L. Huber
30071 Tomas, Sulte 250
Santa Margarita, California 92688

Nir, Huber

As you are awars, you, David L. Huber (“Lender”} made certaln loans to Finance Express, LLC,
u Nevada tmited Hability company {"FEX"} pursuant to (a) certain foan agreements listed on Schedule A
attached hereto {collectively, the “Loan Agreaments™ and each, a “Loan Agresment”™}, {by < r:mi SOCUTILY
agreements Hsted on Schedule A attached hersto (colleetively, the “Collateral Documents” and each, a

“(\ﬂizm.rai ﬂmumem and {c) ytf{a: pmn 13:;0{3? naim madx. Ew F L‘K ior tha bem:i;t i:tf Lemser si&iﬁd on

Agi mnum :mé the Co! iaiarai e\g\,ememx the "‘L\gg{;j}ggg_mmm_ ).
Effective as of the date of this legter;

{i} each Lean Agreement, each Collateral Document and gach Note is
mstomatically terminated and of no further force and effect, in esch case, without any
further action by any party, except for indernnification and other provisions which, by the
sxpress terms of the relevant Loan Documents, survive the ternwination of the Loas
Bocsinents;

(i} all outstanding Notes and other obligations owing under of pursuant to
the Losn Agreements and the other Loan Documents are deemed automatically patd,
discharged, performed and satisfied in full, in each case, without any fusther action by
sy party, sxcept for indesnities and other obligations which, by the express tevms of the
relevant Loan Documents, survive the discharge of the Notes and other obligations;

{ivy  all security imterests, mortgages, lens and other rights in and to any of
the sssets of FEX for the Binefit of the Lender, under sach of the Collateral Documents
and each of the Loan Documents is automatically terminated, discharged snd released,
without any further action by any party;

(v} Lender shai‘ prampt ¥ (i\ de iw_r o FEX {G“ sy d =§imee ‘thereﬁf} all
Nat\,« in #3 possession ag
execute and deliver all ﬂsr{%}ax rekaaea\ ierm;mm }n\ sr;btmmmts and dmumems, L.m:i
i;;kc. any other actions, which are reasonably required to evidence the consummation of
he pav-off and termination of the security interests and lens contewmplated hereby,
sach case without recourse, without representation or warrasty of any kind (cither
express o implied) sad solely at the request and expenss of FEX;

b

{vi} Lender hereby authorizes FEX and its counsel or other designes to file
on behalf of Lender {ai ¥ “K‘s {or its designes’s or successor's) sole cost and expense)
any LICC3 termination statements, mortgage discharges and satisfactions, Hen releases,
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discharges, ntellectual property releases and other releases necessary to effectuate the
reloases contemplated by this Pay-Off Letter; and

{vil}  at any time and from Hme to Hme, vpon the written request and at the
expense of FEX, Lender shall promptly execute and deliver any and all further
instruments and documents and take such further action as FEX may reasonably request
o effectuate, evidence or reflect the release of the security interests and lens referred to
in this Pay-Off Letter.

This Pay-Off Letter may be exccuted in any number of sepavate counterparts, each of which shall
be deemed to be an original and gl of which together shall be deemad to constitute one and the same
instrament. Delivery of an exccuted counterpart of a signature page hereto by facsimile, portable
document format {*.pdf™) or other electronic means of transmission shall be effective as delivery of an
oviginal counterpart hereof

THIS PAY-OFF LETTER, AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER, SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
INTERNAL LAWS OF THE STATE OF NEW YORE {(WITHOUT REGARD TO CONFLICTS OF
LAW PRINCIPLES).

[Remainder of Page Intentionadly Left Blank, Nignaturé Pages Follow]
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Very traly yours,

FINANCE EXRRESS, LLC,
3

*
359
¥'¢ 7
1'7(§ 3; &;éf
5o H
Ry: ¢ ¢ ¢ 8

Name: Greg Petersen
Titler Chief Financial Offtcer

ACKMNOWLEDGED AN AGREED:

N

it
SNyt

Dravid L. Huber
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SCHEDULE A

LOAN DOCUMENTS
That certain Loan Agreement, dated hune 1, 2007, by and between FEX and Lender.
That certain Security Agreement, dated fune 1, 2007, by and between FEX and Lender.

That certain Promissory Note, dated February 6, 2006, made by FEX for the benefit of Lender,
with $2,012,000.00 principal and interest being outstanding as of the date hereof,

That aer{am Pmmmsmq NO . dated February 6, 2006, made by FEX for the benefit of Lender,
with $2,808,000.00 principatl and interest being outstanding as of the date hereof.

E at certain Promissory Note, dated Septernber 29, 2006, made by FEX for the benefit of Lender,
with $331,300.00 principal and interest being outstaniding as of the date hereof.

That certain Froniissory Note, dated Septemnber 29, 2006, made by FEX for the bepefit of Lender,
with $459,000.00 principal and interest being outsianding as of the date hereol.

That certain Promissory Note, dited January 7, 2007, made by FEX for the henefit of Lender,
with $918.000.00 principal and interest being outstanding as of the date hergof.

‘That cerfain Promissory Note, dated January 24, 2007, made by FEX for the benefit of Lender,
with $650,000.00 principal and intorest being outstanding as of the date hereotl

That certain Pronsissory Note, dated June 1, 2007, 85 amended on December §, 2007, made by
FEX for the benefif of Lender, with $94.4 70.00 principal and interest being o.ats&mﬁimg as of the
date hereof.

$8. That certain Promissory Note, dated May 1, 2012, made by FEX for the benefit of Lender, with

$201,000.00 principal and interest being uutataqdmﬁ as of the date hereof,
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FINANCE EXPRESS, LLC
30071 Tomas, Suite 250, Santa Margarita, California 92688
PAY OFF LETTER

February 20, 2015

Mr. Fred Morgan

c/o Westmor Management
Santiago Boulevard, Suite F
Villa Park, California 92861

Ladies and Gentlemen:

As you are aware, The Fred J. Morgan Trust U/D/T April 9, 1996 (“Lender”) has made certain
loans to Finance Express, LLC, a Nevada limited liability company (“FEX”) pursuant to (a) certain loan
agreements listed on Schedule A attached hereto (collectively, the “Loan Agreements” and each, a “Loan
Agreement”), (b) certain security agreements listed on Schedule A attached hereto (collectively, the
“Collateral Documents” and each, a “Collateral Document™”) and (c) certain promissory notes made by
FEX for the benefit of Lender listed on Schedule A attached hereto (collectively, the “Notes™ and each, a
“Note” and together with the Loan Agreements and the Collateral Agreements, the “Loan Documents™).
Subject to the terms of this Pay Off Letter, the full payoff amount for all amounts owed under the Loan
Documents as of the date hereof is ONE MILLION TWO HUNDRED THOUSAND AND 00/100 U.S.
DOLLARS ($1,200,000.00) (the “Payoff Amount™).

FEX hereby represents and warrants to Lender that the Manheim Indebtedness (as defined in that
certain Purchase and Forbearance Agreement, dated as of April 12, 2012 between Lender, FEX, Fred J.
Morgan, an individual, and David L. Huber, an individual) was not paid in full prior to December 31,
2014.

As of the date of this letter, and effective upon receipt of the Payoff Amount in immediately
available funds:

(i) cach Loan Agreement, each Collateral Document and each Note is
automatically terminated and of no further force and effect, in each case, without any
further action by any party, except for indemnification and other provisions which, by the
express terms of the relevant Loan Documents, survive the termination of the Loan
Documents;

(it) all outstanding Notes and other obligations owing under or pursuant to
the Loan Agreements and the other Loan Documents are deemed automatically paid,
discharged, performed and satisfied in full, in each case, without any further action by
any party, except for indemnities and other obligations which, by the express terms of the
relevant Loan Documents, survive the discharge of the Notes and other obligations;

@iv) all security interests, mortgages, liens and other rights in and to any of
the assets of FEX for the benefit of the Lender, under each of the Collateral Documents
and ecach of the Loan Documents is automatically hereby terminated, discharged and
released, without any further action by any party; provided, however, that in the event
that Lender is required to disgorge or return any funds received from or on behalf of FEX
as contemplated under the Notes, without limiting any other rights and remedies available
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to Lender, the security interests in favor of Lender shall be reinstated in full as if such
security interests had not been terminated as contemplated herein;

) Lender shall promptly deliver to FEX (or any designee thereof) all Notes
in its possession as described on Schedule A hereto;

(vi) Lender hereby authorizes FEX and its counsel or other designee to file
on behalf of Lender (at FEX’s (or its designee’s or successor’s) sole cost and expense)
any UCC-3 termination statements, mortgage discharges and satisfactions, lien releases,
discharges, intellectual property releases and other releases necessary to effectuate the
releases contemplated by this Pay-Off Letter; and

(vii)  at any time and from time to time, upon the reasonable written request
and at the sole expense of FEX, Lender shall promptly execute and deliver any and all
further instruments and documents and take such further action as FEX may reasonably
request to effectuate, evidence or reflect the consummation of the pay-off and release of
the security interests and liens referred to in this Pay-Off Letter, in each case without
recourse of whatsoever and nature against Lender, and without representation or warranty
of any kind by Lender (either express or implied).

This Pay-Off Letter may be executed in any number of separate counterparts, each of which shall
be deemed to be an original and all of which together shall be deemed to constitute one and the same
instrument. Delivery of an executed counterpart of a signature page hereto by facsimile, portable
document format (“.pdf””) or other electronic means of transmission shall be effective as delivery of an
original counterpart hereof.

THIS PAY-OFF LETTER, AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER, SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
INTERNAL LAWS OF THE STATE OF CALIFORNIA (WITHOUT REGARD TO CONFLICTS OF
LAW PRINCIPLES).

[Remainder of Page Intentionally Left Blank; Signature Pages Follow]
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Yery truly vours,

FINANCE EXPRESS, LLC,
‘ § N
YV e
g §

A

& Y
: ‘£ & § i) ‘* N
Byl éi’: ¥ ; W i
WName: Oreg Petersen

Title:  Chief Fingncial Officer

ACKNOWLEDGED AND AGREED:

THE FRED I MORGAN TRURT,

/DT April 9, 1996
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10.

11.

12.

13.

SCHEDULE A

LOAN DOCUMENTS

That certain Loan Agreement, dated July 19, 2007, by and between FEX and Lender.

That certain Loan Agreement, dated June 15, 2007, by and between FEX and Lender.

That certain Loan Agreement, dated May 18, 2007, by and between FEX and Lender.

That certain Loan Agreement, dated July 2, 2007, by and between FEX and Lender.

That certain Loan Agreement, dated August, 2008, by and between FEX and Lender.

That certain Security Agreement, dated July 19, 2007, by and between FEX and Lender.

That certain Security Agreement, dated June 15, 2007, by and between FEX and Lender.

That certain Security Agreement, dated May 18, 2007, by and between FEX and Lender.

That certain Security Agreement, dated July 2, 2007, by and between FEX and Lender.

That certain Promissory Note, dated July 19, 2007, made by FEX for the benefit of Lender, as
amended by that certain Omnibus Amendment to Promissory Notes, dated December 3, 2007 (the
“Amendment to Notes™), made by FEX for the benefit of Lender, in the principal amount of
$350,000.

That certain Promissory Note, dated June 15, 2007, made by FEX for the benefit of Lender, as

amended by the Amendment to Notes, made by FEX for the benefit of Lender, in the principal
amount of $520,000.

That certain Promissory Note, dated May 18, 2007, made by FEX for the benefit of Lender, as
amended by the Amendment to Notes, made by FEX for the benefit of Lender, in the principal
amount of $100,000.

That certain Promissory Note, dated July 2, 2007, made by FEX for the benefit of Lender, as
amended by the Amendment to Notes, made by FEX for the benefit of Lender, in the principal
amount of $270,000.
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14. That certain Promissory Note, dated August 10, 2008, made by FEX for the benefit of Lender, as
amended by the Amendment to Notes, made by FEX for the benefit of Lender, in the principal
amount of $300,000.

TRADEMARK
RECORDED: 02/05/2016 REEL: 005727 FRAME: 0220



