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Attorney or Party Name, Address, Telephone & FAX Nos., State Bar No. &
Email Address

Linda F. Cantor [CA Bar No. 153762]

Jason S. Pomerantz [CA Bar No. 157216]

Pachulski Stang Ziehl & Jones LLP

10100 Santa Monica Blvd., Suite 1300

Los Angeles, California 90067

Telephone: (310) 277-6910

Facsimile: (310) 201-0760

Email: Icantor@pszjlaw.com; jspomerantz@pszjlaw.com

X Attorney for: R. Todd Neilson, Chapter 7 Trustee for the
Tulving Company

FOR COURT USE ONLY

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - SANTA ANA DIVISION

Inre:
THE TULVING COMPANY, INC., a California corporation,

Debtor(s).

CASE NO.: 8:14-bk-11492-ES
CHAPTER: 7

NOTICE OF OBJECTION TO CLAIM

DATE: January 14, 2016

TIME: 10:30 a.m.

COURTROOM: 5A

PLACE: 411 West Fourth Street
Santa Ana, CA 92701

Judge: Hon. Erithe A. Smith

1. TO (specify claimant and claimant's counsel, if any):

Ford Motor Credit Company LLC

2. NOTICE IS HEREBY GIVEN that the undersigned has filed an objection to your Proof of Claim (Claim #49-1) filed in
the above referenced case. The Objection to Claim seeks to alter your rights by disallowing, reducing or modifying the
claim based upon the grounds set forth in the objection, a copy of which is attached hereto and served herewith.

3. Deadline for Opposition Papers: You must file and serve a response to the Objection to Claim not later than 14

days prior to the hearing date set forth above.

IF YOU FAIL TO TIMELY RESPOND IN ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE
RELIEF REQUESTED IN THE OBJECTION WITHOUT FURTHER NOTICE OR HEARING.

Date: December 15, 2015

Date Notice Mailed: December 15, 2015

PACHULSKI STANG ZIEHL & JONES LLP
Printed name of law firm

/s/ Linda F. Cantor
Signature

Linda F. Cantor
Printed name of attorney for objector

This form is mandatory. It has been approved for use in the United States Bankruptcy Court for the Central District of California.

December 2012
DOCS_LA:295189.1 59935/002
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Page 1

F 3007-1.1.NOTICE.OBJ.CLAIM




PACHULSKI STANG ZIEHL & JONES LLP

ATTORNEYS AT LAW
Los ANGELES, CALIFORNIA

© 00 N oo o B~ O w N

S T N B N L N N T N T N N R T~ S N O e T =
© N o B~ W N kP O © 0o N o o N~ W N Pk o

hse 8:14-bk-11492-ES Doc 298 Filed 12/15/15 Entered 12/15/15 13:38:58 Desc

Main Document  Page 2 of 118

Linda F. Cantor (CA Bar No. 153762)
Jason S. Pomerantz (CA Bar No. 157216)
Pachulski Stang Ziehl & Jones LLP
10100 Santa Monica Blvd., 13" Floor
Los Angeles, California 90067
Telephone: 310-277-6910
Facsimile: 310-201-0760
E-mail:lcantor@pszjlaw.com
jspomerantz@pszjlaw.com

Counsel for R. Todd Neilson, Chapter 7 Trustee
for The Tulving Company, Inc.

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

In re: Case No.: 8:14-bk-11492-ES

THE TULVING COMPANY, INC., a Chapter 7

California corporation, NOTICE OF OMNIBUS MOTION AND
OMNIBUS MOTION FOR ORDER
Debtor DISALLOWING CLAIMS WHICH HAVE

' BEEN AMENDED AND SUPERSEDED BY
SUBSEQUENTLY FILED PROOFS OF
CLAIM: MEMORANDUM OF POINTS AND
AUTHORITIES: DECLARATIONS OF
NICHOLAS R. TROSZAK AND LINDA F.
CANTOR IN SUPPORT THEREOF

This Motion Affects The Following Claimants:

Ford Motor Credit Company, 49-1 (Amended
by Claim 49-2)

Internal Revenue Service, Claim 12-1
(Amended by Claim 12-2)

Stach, Kenneth W., Claim 142-1 (Amended by
Claim 142-2)

Taylor, Catherine J., Claim 222-1 (Amended by
Claim 222-2)

Collateral Finance Corporation, Claim 330-1
(Amended by Claim 330-2)

Date: January 14, 2016
Time: 10:30 a.m.
Place: Courtroom 5A

411 West Fourth Street
Santa Ana, CA 92701
Judge: Hon. Erithe A. Smith

DOCS_LA:293903.2 59935/002 001
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disallowing the Original Claims identified in the following chart:
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PLEASE TAKE NOTICE that, pursuant to section 502 of title 11 of the United States
Code (the “Bankruptcy Code”), Rule 3007 of the Federal Rules of Bankruptcy Procedure (the
“Bankruptcy Rules”) and Rule 3007-1 of the Local Bankruptcy Rules of the United States
Bankruptcy Court for the Central District of California, R. Todd Neilson, in his capacity as the duly
appointed, authorized and acting Chapter 7 Trustee (the “Trustee”) of The Tulving Company, Inc.
(the “Debtor”) hereby moves (the “Motion”) the Court for an order to disallow the initially filed
claims listed below (the “Original Claims” ) filed by the listed claimants (the “Claimants”) on the
grounds that the Original Claims have been amended and superseded by other subsequently filed
claims (the “Amended Claims”). In order to prevent a double recovery by the Claimants holding the
Original Claims and the Amended Claims, the Trustee requests that each of the Original Claims set
forth below (under the column entitled “Original Claim to Be Disallowed”) be disallowed. If the
Court grants this relief, the amended claim listed in the column entitled “Amended Claim” will not

be affected by this Objection and will be the surviving claim. This Motion seeks only an order

Claimant

Original Claim
to be

Amended Claim

Exhibit No. of Claim
(Contains Copy of
Claim to be Disallowed

Disallowed and Amended Claim)
Collateral Finance Corporation | 330-1 330-2 1
E?_rg Motor Credit Company, 49-1 49-2 9
Internal Revenue Service 12-1 12-2
Stach, Kenneth W. 142-1 142-2
Taylor, Catherine J. 222-1 222-2 5

DOCS_LA:293903.2 59935/002

2

PLEASE TAKE FURTHER NOTICE that the Motion has been served upon the Claimants
and all parties entitled to notice thereof and is based upon the supporting Memorandum of Points and
Authorities, the Declaration of Nicholas R. Troszak, the Declaration of Linda F. Cantor, the
statements, arguments and representations of counsel who appear at the hearing on the Motion, the
files and records in the above-captioned case, any evidence properly before the court prior to or at

the hearing regarding the Motion and all matters of which the court may properly take judicial
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notice.

PLEASE TAKE FURTHER NOTICE that pursuant to Local Bankruptcy Rule 9013-1(f),
responses to the Motion must be filed with the Court and served upon the Trustee’s counsel at the
address in the upper left-hand corner of this Motion no later than fourteen (14) days prior to the
hearing date. Responses must contain a written statement of all reasons the Motion is opposed and
must include declarations and copies of all documentary evidence on which the responding party

intends to rely. Responses must be filed either electronically or at the following location:

United States Bankruptcy Court
411 West Fourth Street
Santa Ana, CA 92701-4593

PLEASE TAKE FURTHER NOTICE that if a response is not timely filed and served, the
Trustee will request that the court grant the relief requested in the Motion without further notice or
hearing.

PLEASE TAKE FURTHER NOTICE that if a response is timely filed and served upon the
Trustee’s counsel, the Court, in its discretion, may treat the initial hearing as a status conference if it
determines that the Motion involves disputed factual issues or will require presentation of substantial
evidence or argument.

WHEREFORE, the Trustee respectfully requests that the Court enter an order (a) granting
the Motion; (b) disallowing the identified original claims in their entirety; and (c) granting the

Trustee such other and further relief as may appropriate under the circumstances.

Dated: December 15, 2015 PACHULSKI STANG ZIEHL & JONES LLP

By  /s/Linda F. Cantor
Linda F. Cantor
Jason S. Pomerantz

Counsel for R. Todd Neilson, Chapter 7
Trustee for the Tulving Company, Inc.

DOCS_LA:293903.2 59935/002 003
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MEMORANDUM OF POINTS AND AUTHORITIES

l.
BACKGROUND

A. The Debtor’s Business, the Bankruptcy Case, Jurisdiction and Venue

The Debtor was in the business of selling and purchasing gold, silver, coins, bullion, and
other precious metals through its internet website or by phone. Prior to the filing of this bankruptcy
case, customer complaints concerning delayed or undelivered orders were increasingly made to the
Better Business Bureau against the Debtor. In early March 2014, a class action lawsuit was filed
against the Debtor and its principal in the United States District Court for the Northern District of
California. The Debtor ceased operations on or about March 3, 2014. Shortly before the
commencement of its bankruptcy proceedings, the Secret Service and the Department of Justice
raided the Debtor’s business offices, and seized the Debtor’s computers, documents and valuable
coins as part of an ongoing criminal investigation.

The Debtor commenced this case by the filing of a voluntary petition for relief under chapter

11 of the Bankruptcy Code, 11 U.S.C. § 101 et seq. (the “Bankruptcy Code”) on March 10, 2014. In

light of the pending criminal investigation and other ongoing litigation, on March 18, 2014, the
United States Trustee (the “UST”) filed a Stipulation Appointing Chapter 11 Trustee [Docket No.
15] (“Stipulation”), which both the Debtor and its attorney signed. The Court approved the
Stipulation on March 18, 2014 [Docket No. 16]. On March 21, 2014, the Court entered an Order
approving the UST’s Application for the Appointment of a Chapter 11 Trustee, appointing R. Todd
Neilson as Trustee of the Debtor’s estate [Docket No. 22]. Thereafter, upon notice and hearing, the
case was converted to a case under chapter 7 of the Bankruptcy Code. Mr. Neilson continues to
serve as the Trustee [Docket No. 108].

The Court has jurisdiction over this matter pursuant to 28 U.S.C. 88§ 157 and 1334. Thisis a
core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue of this matter is appropriate pursuant to
28 U.S.C. 88§ 1408 and 1409.

B. The Bar Date and Proofs of Claim

The deadline to file a proof of claim in the Case was September 30, 2014. To date, 385

DOCS_LA:293903.2 59935/002 004
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proofs of claim have been filed in the Case as reflected in the official registers of claims.
C. The Claims

The Trustee and his professionals have been engaged in the process of reconciling the claims
filed against the Debtor in this Case. The Claimants listed above each hold two claims that are based
on the same facts and theories of recovery, with the later filed claim amending and replacing the
initial filed claim, i.e., the Original Claims have been superseded and replaced by the Amended
Claims. By this Motion, the Trustee simply seeks an order disallowing the Original Claims. Copies
of the Amended Claims and related Original Claims are attached hereto as Exhibits 1-5 as set forth

in the chart below.

. Original Claim _ (Ecxg'r']?étir']\éoég];?gm
Claimant tlgi?aellowed Amended Claim Claim to be Disallowed
and Amended Claim)
Collateral Finance Corporation | 330-1 330-2 1
Ford Motor Credit Company, 49-1 49-2 9
LLC
Internal Revenue Service 12-1 12-2
Stach, Kenneth W. 142-1 142-2 4
Taylor, Catherine J. 222-1 222-2
1.
ARGUMENT
A. Procedural Requirements for Objections to Claims

Bankruptcy Rule 3007 governs the procedure for objections to claims. It provides as
follows: “An objection to an allowance of a claim shall be in writing and filed. A copy of the
objection with notice of the hearing thereon shall be mailed or otherwise delivered to the claimant
... at least thirty days prior to the hearing.” Fed. R. Bankr. P. 3007.

Pursuant to Bankruptcy Rule 3007, a copy of the Motion will be mailed to Claimants at the
addresses provided by Claimants in the Claims, and, as appropriate, on each Claimant’s registered
agent for service of process, at least thirty days prior to the hearing date for consideration of the

Motion. Accordingly, by the time of the hearing hereon, the Trustee will have complied with

DOCS_LA:293903.2 59935/002 005
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Bankruptcy Rule 3007.

B. The Court Must Determine the Allowance of a Claim Subject to Objection

With certain exceptions, section 502(b) of the Bankruptcy Code requires, in relevant part,
that if a party in interest objects to a claim, “the Court, after notice and a hearing, shall determine the
amount of such claim in lawful currency of the United States as of the date of the filing of the
petition, and shall allow such claim in such amount, except to the extent that -- (1) such claim is
unenforceable against the debtor and property of the debtor, under any agreement or applicable law

for a reason other than because such claim is contingent or unmatured ....”

C. Burden of Proof

All allegations set forth in a properly filed proof of claim are taken as true and, if the
allegations set forth all facts necessary to establish a claim and are not self-contradictory, the proof
constitutes prima facie evidence of the validity and amount of the claim. 11 U.S.C. § 502(a); Fed. R.
Bankr. P. 3001(f). However, a claimant must attach copies of writings upon which claims are based
in order to carry its burden of establishing a prima facie case against the debtor. Hardin v. Gianni
(In re King Investments Inc.), 219 B.R. 848, 858 (B.A.P. 9th Cir. 1998). Further, a claim should not
be allowed if that claim is unenforceable against the debtor and property of the debtor, under any
agreement or applicable law. 11 U.S.C. § 502(b)(1).

Once the objector raises “facts tending to defeat the claim by probative force equal to that of
the allegations of the proofs of claim themselves,” Wright v. Holm (In re Holm), 931 F.2d 620, 623
(9th Cir. 1991), then “the burden reverts to the claimant to prove the validity of the claim by a
preponderance of the evidence.” Ashford v. Consolidated Pioneer Mortgage (In re Consolidated
Pioneer Mortgage), 178 B.R. 222, 226 (B.A.P. 9th Cir. 1995), aff’d, 91 F.3d 151 (9th Cir. 1996).
“[T]he ultimate burden of persuasion is always on the claimant.” Holm, 931 F.2d at 623. In
considering an objection to a claim, a bankruptcy court may take judicial notice of the underlying
records in a bankruptcy case. O’Rourke v. Seaboard Surety Co., (In re ER Fergert, Inc.), 887 F.2d
955, 957-958 (9th Cir. 1998).

D. The Objection

Each of the Claimants has filed two claims based upon the same facts and circumstances. By

3
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this Motion, the Trustee is seeking an order disallowing the Original Claims on the basis that they
have been superseded by the Amended Claims. The Trustee does not seek to address the merits of
the Original Claims or the Amended Claims, reserving all its rights with regard to these and

acknowledging that the Claimants reserve all their rights as well.

E. Claimants Have to Prove the Validity of the Claims by a Preponderance of the Evidence

The Trustee has demonstrated that all of the Original Claims were amended by later-filed
Amended Claims. To the extent that any Claimant objects to the Trustee’s contention that the
Original Claim has not been amended by the respective Amended Claim, that Claimant has the
burden of proving by a preponderance of the evidence that the Amended Claim does not, in fact,

amend the Original Claim but is a stand-alone claim based upon different facts and circumstances.

1.
RESERVATION OF RIGHTS

The Trustee has not attempted to raise in this Motion each defense, counterclaim, or setoff
that may apply to the Original Claims or the Amended Claims. If a response to this Motion is
received, the Trustee reserves the right to amend, and supplement this Motion, or file additional
objections to assert any defenses, counterclaims, and/or setoffs against the Original Claims and
Amended Claims. In all instances, the Trustee reserves the right to file future objections or motions
or to supplement this Motion as to the validity, amount, or status of the Original Claims upon

different grounds than set forth herein or otherwise, or of the Amended Claims.

V.
CONCLUSION

For the reasons set forth herein, the Trustee respectfully requests that the Court enter an
order: (a) granting the Motion; (b) disallowing the identified Original Claims; and (c) granting the

Trustee such other and further relief as may be appropriate under the circumstances.
Dated: December 15, 2015 PACHULSKI STANG ZIEHL & JONES LLP

By /s/ Linda F. Cantor
Linda F. Cantor
Jason S. Pomerantz

Counsel for R. Todd Neilson, Chapter 7
Trustee for the Tulving Company, Inc.

DOCS_LA:293903.2 59935/002 007
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DECLARATION OF NICHOLAS R. TROSZAK

I, Nicholas R. Troszak, declare as follows:

1. I am a Senior Managing Consultant at Berkeley Research Group, LLC, the duly
employed accountants and financial advisor to the Trustee.

2. I make this Declaration in support of the Omnibus Motion for Order Disallowing
Claims Which Have Been Amended and Superseded by Subsequently Filed Proofs of Claim (the
“Motion”). All capitalized terms not otherwise defined herein shall have the meanings ascribed to
them in the Motion.

3. Except as otherwise stated, all facts contained within this Declaration are based upon
personal knowledge (albeit my own or that gathered from others under my supervision), my review
of the books and records of the Debtor, the proofs of claim filed in this case, or my opinion based on
my experience as a consultant and financial advisor for trustees. If called upon to testify, I would
testify to the facts set forth in this Declaration. I am authorized to submit this Declaration on behalf
of the Trustee.

4. I have reviewed the Original Claims and the Amended Claims identified above with
persons under my supervision and conferred with the Trustee and counsel regarding these claims.
Based upon that review, it appears that the Original Claims were subsequently amended by the filing
of the respective Amended Claims.

5. I declare under penalty of perjury under the laws of the United States of America that
the foregoing is true and correct.

Executed on this day of December, 2015, at Los Angeles, California.

Nicholas Tro

DOCS LA:293903.2 59935/002 008
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DECLARATION OF LINDA E. CANTOR

I, Linda F. Cantor, declare as follows:

1. I am an attorney at law, duly licensed and entitled to practice before all courts in the
State of California. |1 am a partner with the law firm of Pachulski Stang Ziehl & Jones LLP, counsel
to R. Todd Neilson, the Chapter 7 Trustee.

2. I have personal knowledge of the facts set forth herein and could and would
competently testify thereto if called upon as a witness.

3. I make this Declaration in support of the Omnibus Motion for Order Disallowing
Claims That Have Been Amended and Superseded by Subsequently Filed Proofs of Claim (the
“Motion”). Capitalized terms not defined in this Declaration shall have the same meaning ascribed
to them as set forth in the Motion.

4, Pursuant to Local Bankruptcy Rule 3007-1(a)(4)(B) attached hereto as Exhibits “1”
through “5” are true and correct copies of the Original and Amended Claims obtained from the
Public Access to Court Electronic Records (“PACER”).

I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct.

Executed on this 15th day of December, 2015, at Los Angeles, California.

/sl Linda F. Cantor
Linda F. Cantor

DOCS_LA:293903.2 59935/002 009
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EXHIBIT 1
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B10 (Official Form 10} (04/13)

UNITED STATES BANKRUPTCY COURT  Central District of California PROOF OF CLAIM
Name of Debtor Case Number

The Tulving Company, Inc. 8:14-bk-11492-ES

P.0O. Box 8200

Newport Beach, CA 82658

NOTE: Do not use this form to make a claim for an administrarive expense that arises afier the bonkrupicy filing. You
may file a request for payment of an adminisirative expense according to 11 US.C. § 503,

Name of Crediter {the persen or other entity to whom the deblor owes money or property):
Caoltateral Finance Corporation

. COURT USE ONLY
Name and address where notices should be sent: ® Check this box if this claim amends a
Richard C. Spencer, Esq. previously filed claim,
624 8. Grand Ave., Ste 2200
Los Angeles, CA 90017 Court Claim Number;_330
(If known)
Telephone number: (243} 529-7000  ¢muil rspencer@rspencerlaw.com
Filed on: 09/29/2014
Name and address where payment should be sent {if different {rom above): {3 Check this box if you are aware that

anyone else has filed a proof of claim
relating to this claim, Attach copy of
statement giving particutars,

Telephone number: email:

1. Amount of Claim as of Date Case Filed: § 175.600.00

[f alt or part of the claim is secured, complete item 4,
H at or part of the claim is entitled to priogity, complete item 3.

T1Check shis box if the claim includes interest or other charges in addition to the principal amount of the claim. Atlach a statement that itemizes interest or charpes.

2. Basis for Claim: Commercial Loan
(See instruction #2)

3. Last four digits of any number 3a. Debior may have scheduled account as: | 3b. Uniform Claim kdentifier (optional):
by which creditor identifies debtor:
C 6 2 6 (See instruction #3a) ﬁﬁxﬁtr_@ti‘aﬁfﬁ) mmmmmmmmmmmmmmmmmm
Amount of arrearage and other charges, s of the time case was filed,
4, Secared Claim (Seg instruction #4) neluded in secured claim, if any:
Check the appropriate box (£ the claim is secured by a lien on property of a right of
setoff, attach required redacted documents, and provide the requested information. 3
Nature of property or right of setoff: TIReal Estate  TIMotor Vehicle F{Oihcr Basis for perfection: Financing Stmt (UCC-1)
Describe: Coins
Value of Property: § 193,114.00 Amount of Secured Claim: SM
Annual Interest Rute_8-5000, i?{l?ixcd or 1Variable Ameount Unsecured: $

(when case was filed)

5. Amount of Claim Entitled to Priority under 11 US.C. § 507 (). IFany part of the claim falls into one of the following categories, check the box specifying
the priority and state the amount.

3 Domestic support obligations under 11 ) Wages, salaries, or commissions (up to $12,475%) I} Contributiong 10 an
US.C. 4307 @)(EXA)or (a1 ) (D). camed within 180 days before the case was filed or the emptoyee benefit pian -~
debior’s business ceased, whichever is earlier 1HUS.C & 507 {aX5).
HUS.CL§ 507 (a)(4). Amount entitled to priority:
T Up to $2,775% of deposils toward 3 Taxes or penalties owed to governmental umits - {1 Other ~ Specify %
purchase, fease, or rental of property or T US.C g 507 (a)(8). applicable paragraph of
services for personal, family, or household HUSC §507 @03

use — 11 LL5.C. § 507 (aXT;

*Amounis are subject to adjustment on L0116 and every 3 years thereafter with respect 1o cases comnienced on or after the dare of adfustment.

6. Credits. The amount of ail payments on this claim hes been credited for the purpose of making this proof of claim. (See instruction #6)

011
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B0 (Official Farm 16) {04/13)

[¥]

7. Documents: Atmached are redacted copies of any decuments that supportt the clzim, such as promissory notes, purchase orders, invoices, itemized statements of
funning accounts, contracts, judgments, mortgages, security agreements, or, i the case of a claim based on an open-end or revolving consumer credit agreement, a
statement providing the information required by FRBP 3001(c)(3)A). Ifthe claim is secured, box 4 has been completed, and redacted copies of documents providing
evidence of perfection of & sccurity interest are attached. If the claim is secured by the debior's principal residence, the Mortgage Proof of Claim Attachment is being
fifed with this claim. (See instruction #7, and the definition of "'redueted”

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

[f the documents are not available, please explain:

8. Signuature: (See instruction #8)

Check the appropriate box.

3 1 am the creditor IS( I am the creditor’s authorized agent. €3 1 am the frustee, or the debtor, 3 Tam a guarantor, surety, indosser, or other codebtor,
or their authorized agent. (See Bankruptey Rule 3005.)
(See Bankrupicy Rule 3004.)

[ declare under penalty of perjury that the information provided in this claim is true and correct to the best of my knowledge, information, and reasonable belief

Print Name: _ Richard C. Spencer, Esa.

Tile: Attorney of Record .

Company. _ Law Offices of Richard C. Spencer /s/ Richard C. Spencer £9/29/2014
Address and telephone sumber (if different from notice address abovey: {Signature) (Date)

Telephone number; email:

Penalty for presenting fraudulent elaim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The mstructions and definitions below are general explanations of the lew, In certain clreumstances, such as bankruptcy cases noi filed voluntarily by the debtor.
exceplions lo these general rules may apply.
ftems to be compiefed in Proof of Claim form

Court, Name of Debter, and Case Number: claim is entitely unsecured. {See Pefinitions.) if the claim is secured, check the
Fill in the federal judicial district iz which the bankrupley case was filed (for box for the nature and value of property that secures the claim, attach copies of lien
example, Central District of Califomnia), the debtor’s full name, and the case documentation, and state, as of the date of the bankruptey filing, the annua! interest
number. If the creditor received a notice of the case from the bankruptey court, rate {and whether it is fixed or variable), and the amount past due on the claim.

all of this information is at the top of the notice.
5. Amount of Claim Entitled to Priority Under 11 U.S.C, § 507 (a).

Creditor's Name and Address: If any postion of the claim {alls tnto any category shown, check the appropriate
Fill in the name of the person oy entity asserting a claim and the name and box(esy and siate the amount entitled to priority. (See Definitions.) A clsim may
address of the person who shoutd receive notices issued during the bankrupicy be partly priority and parily non-priority. For example, in some of the categories,

case. A separale space is provided for the payment address if it differs from the | the law limits the amount entitied to priority.
notice address, The creditar has a continuing obligation o keep the coury

informed of its current address. See Federal Rule of Bankruptey Procedure 6. Credits:

{FRBP) 2002(g). An authorized signature on this proof of claim serves as an acknowledgment that
when catculating the amount of the claim, the creditor pave the debtor credit for

1. Amount of Ciaim as of Date Case Filed: any payments received wward the debt.

State the tetal amount owed to the crediter on the date of the bankruptey filing,

Follow the instructions concerning whether 1o complete items 4 and 5. Check 7. Doctuments:

the box if interest or other charges are inciuded in the claim. Attach redacted copies of any documents that show the debt exists and a lien
secures the debt. You must also attach copics of documents that evidence perfection

2. Basis for Claim: of any security interest and documents required by FRBP 3003i{c) for claims based

State the type of debt or how it was incurred. Examples include goods sold, on an open-end or revolving consumer credit agreement or secured by a security

money loaned, services performed, personal injury/wrongfut death, car foan, interest in the debtor’s principal residence. You may atso attach a summary in

mortgage note, and credit card, 1f the claim is based on delivering health care addition to the documents themselves, FRBP 300i(c) and (d). H the claim is based

goads or gervices, limit the disclosure of the goods or services so as 1o avoid on delivering heaith care goods or services, Himit disclosing confidential heaith care

embarrassment of the disclosure of confidential health care information. Yeu information. Do not send eriginal documents, as attachments may be destroyed

may be required to provide additional disclesure i an interested party cbjects to afler scanning.
the claim.

8. Date and Signature:

3. Last Four Digits of Any Number by Which Crediter Identifics Debtor: The individual completing this proof of claim must sign and date it. FRBP 9011
Swate only the Jast four digits of the debtor’s account or other number used by the | 11 the claim is {iled electrondcally, FRBP 3005{#)2) authorizes couris to establish
creditor to identify the debtor. local rules specifying what constitutes a signature. I you sign this {orm, you

declare under peaalty of perjury that the information provided is true and correct to
3a, Deblor May Have Scheduled Account As: the best of your knowledge, information, and reasonable belief,  Your signature is
Report a change in the crediter’s name, a transferred claim, or any ofher also a certification that the claim meets the requirements of FRBP 9011¢b).
information that clarifies a difference between this proof of claim and the claim Whether the claim is [led electronically or in person, if your name is on the
as scheduled by the debtor. signature line, vou are responsible for the declaration, Print the name and title, if

any, of the creditor or other persen authorized to {ile this claim. State the filer’s
3b. Uniform Claim Identitier: address and telephone number if' it differs from the address given on the top of the
1f you use a uniferm claim identifier, you may report it here. A uniform claim form for purposes of receiving notices, 17 the clafim is filed by an authorized agent,
identifier is an optional 24-character identifier that certain large creditors use to provide bath the name of the individual fiting the claim and the name of the agent.
tacititate electrenie payment in chapter 13 cases. i the authorized agent is a servicer, identify the corporate servicer s the company.

Criminal penalties apply for making a false staiement on a proof of claim.
4. Secured Claim:
Check whether the claim is fully or partiaily secured. Skip this section if the
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B10 (Official Form 10) (04/13)

DEFINITIONS

Dehtor
A debtor is the person, corporation, or other entity
that has filed a bankrupicy case.

Creditor

A creditor is a person, corporation, or other entity 1o
whom debtor owes a debt that was incurred belore
the date of the bankruptey filing. See 11 US.C.
§1GL {10,

Claim

A claim is the creditor’s right to receive payment for
a debt owed by the debtor on the date of the
bankeupicy filing. See L1 US5.C. §i01(5). Aclaim
may be secured or unsecuzed.

Proof of Clim

A proof of claim is a form used by the creditor to
indicate the amount of the debt owed by the debtor
on the date of the bankrupicy filing. The creditor
must file the form with the clerk of the same
bankruptey court in which the bankruptey case was
filed.

Secured Claim Under 11 U.S.C, § 566 (1)

A secured claim s one becked by a lien on property
of the debtor. The claim is secured so long as the
ereditor has the right to be paid fTom the property
prict to other creditors. The amount of the secured
claim cannot excecd the value of the property. Any
amount owed 1o the creditor in excess of the value of
the property is an unsecured claim. Exampies of
liens an property include a morigage on real estate or
a security interest inacar. A ten may be voluntanily
granied by a debtor or may be obtained through a
court proceeding, Trr some states, o court fudgment is
alien.

A elaim also may be secured if the creditor owes the
debtor money (has a right to sctofT).

Unsecared Claim

An unsecured claim is one that does not meet the
requirements of a secured claim. A claim may be
partly unsecured if the amount of the ciaim exceads
the value of the property on which the creditor has a
tien.

Claim Entitled to Priority Under 11 U.S.C. § 507
()

Priority claims are certain categories of unsecured
claims that are paid from the avaiizble money or
property in a bankruptcy case before other unseeured
claims.

Redacted

A document has been redacied when the person {iling
it has masked, edited out, or otherwise deleted,
certain information. A creditor must show only the
last four digits of any sociat-security, individual’s
tax-identification, or financial-account number, only
the initials of a miner’s name, and only tie year of
any person’s date of birth, 11 the claim is based on the
delivery of health care goods or services, limit the
disclosure of the goods or services so as 10 avoid
embarrassment or the disclosure of confidential
health care information.

Evidence of Perfection

Evidence of perfection may include a morigage, licn,
certificate of tite, financing statement, or olher
document showing that the lien has been filed or
recorded.

INFORMATION

Acknowledgment of Filing of Clzim

To receive acknowledgment of your filing, you may
gither enclose a stamped self-addressed envelope and
a copy of this proof of claim or you may access the
court’s PACER system

(www pacer psc uscourts gov) for a small fee o view
yaur filed proof of claim.

Offers ta Purchase a Claim

Certain entities are in the business of purchasing
clzims for an amount less than the face value of the
claims. One or more of these entities may contact the
creditor and offer to purchase the claim. Some of the
written communications from these estities may
eastly be confused with official court documentation
or communications from the debtor. These entities
do not represent the bankruptey cour or the debtor,
The creditor has no obligation to sell its claim,
However, if the creditor decides to seif its claim, any
transfer of such claim is subject to FRBP 3001(e),
any applicahle provisions of the Bankrupicy Code
(11 US.C.§ 101 er seq.), and any applicable orders
of the bankrupiey court.
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PROMISSORY NOTE

Dated: OCTOBER 23, 2008

FOR VALUE RECEIVED, the undersigned
(the “Borrower™) hereby unconditionally
promise to pay to the order of COLLATERAL
FINANCE CORPORATION, a Delaware
corporation (“Lender™), at 429 Santa Monica
Boulevard Suite 230, Senta Monica, California
90401, or such other place as the Lender may
designate by written notice to Bortrower, in
lawtul money of the United States, the Fﬁrmciﬁ}
sum of ONE HUNDRED GH
THOUSAND SIX HUNDRED DOLLARS
(5180,609.00), and any additional sums that may
be advanced from time to time in accordance
with the Loan Documents including without
limitation this Promissory Note (the “Note™),
with interest on the unpaid principal balance
from the date of disbursement until paid in full,

This Note is issued pursuant and subject to the
terms and conditions of that certain Commercial
Finance Loan and Security Agreement (“Loan
Agreement between Botrower and Lender
dated the same date as this Note. All capitalized
terms not otherwise defined herein shall have the
meaning set forth in the Loan Agreement. This
Note is entitled to the benefits of, and is secured,
to the extent set forth therein by the Loan
Agreement. All terms and provisions of the
Loan Agreement, including without limitation,
Lender’s remedies, shall apply to this Note.

Any Event of Default by Borrower under the
Loan Agreement shall constitute an Event of
Default under this Note.

Borrower shall pay interest on the unpaid
principal balance in monthly installments in
arrears, on the first day of each month in
immediately available funds in lawful money of
the United States of America, without set off or
counterclaim, Interest shall be computed at the
rate. of TWELVE PERCENT (12%) PER
ANNUM, and shall be computed based upon a
360-day year for the exact number of days
(including the first day but excluding the last
day) the principal is oulstandin%;] Interest shali
accrue and be payable under the Note whether or
ot Borrower should avail themselves of the

protection of the United States bankruptcy
courts in any manner. Each payment under this
Note shall be credited first to past due interest
and then interest then due, and the remainder, if
any, to principal.

If any payment of interest and/or principal is not
received within ten (10) calendar days of its due
date, Borrower agree to pay a late chargi: equal
to the greater of ONE DRED DOLLARS
($100.00) or FIVE PERCENT (5%) of the late
payment. As it would be impractical or
extremely difficult to fix the Lender’s actual
damages for any such installment not paid when
due, this late charge shall be deemed to be the
Lenders damages for any late payment, but shall
not limit the Lenders right to compel prompt
performance or exercise other remedies
available to the Lenders. In addition, should any
interest not be paid within ten (10} calendar days
from the due date, such interest shall thereafier
bear interest at the same rate as principal.

Any and all unpaid principal and all accrued and
unpaid interest shall all be due and payable on or
before ONE HUNDRED A.N]IJJa EIGHTY
DAYS from the date of this Loan Agreement.

If the Loan(s} are not paid in full within ten (10)
calendar days afier maturity of a Loan(s), or
within ten (10) calendar days afier acceleration,
the outstanding principal balance of the Loan(s)
shall thereafter bear interest at the rate of
eighteen percent (18%) per annum computed on
the basis of actual calendar days elapsed over a
three hundred sixty (360) calendar day year.

If any part of the principal or interest under this
Note is not paid when due and remains unpaid
for ten (10) calendar days after the due date, or if
an Event of Default occurs, then the entire
principal amount outstanding and the accrued
interest thereon shall immediately become due
and payable at the option of the Lender. Lender
may exercise this option to accelerate the Loan
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during any defanlt by Borrower regardless of
any prior forbearance.

Borrower agrees to pey to Lender on demand,
any and all expenses and costs incurred by
Lender (including reasonable fees and expenses
of counsel for the Lender), in connection with
the enforcement (whether through negotiations,
legal proceedings or otherwise) of this Note.

Presentment, notice of dishonor, and protest are
waived by all makers, sureties, guarantors, and
endorsers of this Note.

I

Any notices to be given hereunder by either
party to the other shall be in writing and shall be
transmitted by personal delivery, or facsimile
transmission, or by certified mail, return receipt
requested, postage prepaid,

(i) Mailed notices shall be addressed to the
parties as follows:

{a) Lender:

Collateral Finance Corporation
429 Santa Monica Blvd. Suite 230
Santa Monica, California 90401

(b) Borrower:

TULVING COMPANY, INC.
3140 -A ATRWAY AVE
COSTA MESA, CA 92626

(ii) Facsimile transmissions shall be sent as
follows:

(a) Lender: 310-260-0368
{b) Borrower: 714 545-3031

Notices delivered personally shall be deemed
received as of the date of delivery; facsimile
transmissions shall be deemed received at the
time they are sent if sent before 3:00 PM on a
business day, otherwise they shall be deemed

received on the next business day, provided thut
the sending party obtains a verification from its
facsimile machine; mailed notices shall be
deemed received as of the third (3rd) business
day after the date of mailing, if mailed in the
State of California. Notices mailed from outside
the State of California but within the continental
United States, shall be deemed received as of the
fifth (Sth2 business day after the date of mailing.
To be effective, aniz notices mailed by either

arty must be mailed within the continental
{'Jnited States.

A, This Note is secured by the Borrower

anting to Lender a security interest in the
%roliateral. The Loan Agreement and this Note
contain provisions for acceleration of the
maturity of this Note and for the sale of
Collateral upon the occurrence of certain
described events.

B. All Collateral shall be held by Lender in
Lender’s possession, custody and control.

C. The security interest granted by Borrower to
Lender under the Loan Agreement secures
payment and performance of all Borrower’s
resent and future debts, obligations and
iabilities to Lender, whether absolute or
contingent, direct or indirect, liquidated or
unliquidated,

D. In the event Lender enforces its rights as a
secured party under the Loan Agreement and
sells or liquidates the Collateral, Borrower shall
remain liable to Lender for any Jeﬁciency.

E. Lender may sue for the full amount of the
outstanding principal balance of the Loan(s) and
any accrued interest thereon and other
obligations secured under this Note, the Loan
Agreement, and any other Loan Documents
without {Jroceeding against all or part of the
Collateral.

If the Lender delays or omits to exercise any
rights it has under the Note or under any of the
Loan Documents, such delay or omission shall
not operate as a future waiver of such right or of
any other right(s) of Lender.
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A. The Lender shall have the right to sell,
assign, or otherwise transfer, either in part or in
its entirety, this Note and any other Loan
Documents related to or securing the
indebtedness of this Note without Borrower’s
consent,

B. Borrower may not assil%n its rights or
delegate its duties under this Note without the
prior written consent of Lender, which consent
may be withheld at Lender’s sole and absolute
discretion. Borrower acknowledges that Lender
is relying on the Collateral, creditworthiness,
warranties and representations of Borrower in
making the Loan(s) herein,

This Note shall be construed and enforced in
accordance with the laws of the State of
California, whether or not the Note or other
Loan Documents are executed or fully
ﬁerformed in the State of California. The parties

ereto each acknowledge and agree that the
competent courts of the State of California shall
have exclusive jurisdiction over any dispute(s)
arising hereunder, and each party to this Note
hereby agrees that any dispute arising under the
Note or other Loan Documents, or any of their
provisions, shall be litigated exclusively in the
courts of the State of California, and not
elsewhere, regardless of any party’s current or
future residence or domicile. ﬁ is further agreed
between the parties that venue shall be in the
Superior Court for Los Angeles County, in the
State of California.

EACH OF THE PARTIES HERETO TO
THE EXTENT PERMISSABLE UNDER
APPLICABLE LAW WAIVES THEIR
RES;ECTIVE RIGHT TO A TRIAL BY

If any proyision of this Note is to be held
invalid, void or unenforceable by a court of
competent jurisdiction, the remaining sections
and provision shall continue in full force and
effect without being impaired or invalidated in
any way.

1

i

Time is of the essence for each and every
obligation under this Note.

The parties agree that any interest charges are
expressly limited so that in no event shall any
interest fald exceed the maximum amount
allowed Lender under apﬁlicable usury laws, if
any. If it is determined that any interest rate or
charges set forth in any of the Loan Documents
exceeds the maximum allowable under
applicable laws, then such interest rate or charge
sﬁall be reduced to the maximum allowed by
faw. In the event Lender has received an
interest payment from Borrower in excess of the
highest interest rate allowed by law, the excess
amount shall be applied first to the payment of
unpaid interest and then to reduce the
outstanding principal balance of the Loan(s),

Lender is a licensed California Finance Lender.
Borrower represents and warrants to Lender that
the proceeds of the Loan evidenced by this Note
shall be used for business or commercial
investment, or other similar purposes, and that
no portion of the proceeds will be used for
personal, family, or household purposes.

This Note and all of the covenants, promises,
and arrangements contained in it shall be
binding on and inure to the benefit of the
respective legal and personal representatives,
devises, heirs, successors, and pernitted assigns
of the Borrower and the Lender.

Any modification of this Note or any other Loan
Document will be effective only if it is in
writing and signed by both parties,

In the event any one or more of the provisions
contained in this Note, or any application thereof
shall be invalid or rendered unenforceable in any
effect, the validity, legality and enforceability of
the remaining provisions contained herein and
the application thereof shall not in any way be
affected or impaired thereby.

Each of the parties acknowledge that each c?arty
and their respective counsel have had an
opportunity to review this Note and the other
Loan Documents and that the normal rule of
construction to the effect that any ambiguities
are to be resolved against the drafting party shal}
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not be employed in the interpretation of this
Note.

Executed this 23 day of OCTOBER, 2008 at
Santa Monica, California,

Borrower:
TULVING COMPANY, INC.,

3140 -A AIRWAY AVE
COSTA MESA, CA 92626

By: HANNES TULVING JR.

Name: &19- %“,

Title: PRESIDENT

THE CALIFORNIA COMMISSIONER OF
CORPORATIONS DOES NOT EXPRESS
ANY  OPINION REGARDING THE
INVESTMENT  ASPECTS OF THIS
TRANSACTION. FOR INFORMATION
REGARDING THE FINANCING
TRANSACTION, CONTACT THE
DEPARTMENT OF  CORPORATIONS.
LOANS MADE BY CFC ARE PURSUANT
TO A CALIFORNIA DEPARTMENT OF
CORPORATIONS FINANCE LENDERS
LICENSE.
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EXHIBIT A
COIN COLLATERAL LIST

Collateral Finance Corporaticn
Commercial Finance Loan and Promissory Note
Submitted to Collateral Finance Corporation by:

Dated: OCTOBER 23, 2008

TULVING COMPANY, INC.

S A

NGES
George Washington 2007 P/D Non & ‘st Strike 17,376
John Adams 2007 P/D Non & 1st Strike 19,725
Thomas Jefferson 2007 P/D Non & 1st Strike 100,734
James Madison 2007 P/ D Non & 1st Strike 5
James Monroe 2008 P /D Non & 1st Strike 2,760
2007-P 25c ldaho MS ROLLS (40) 20,000
2007-D 25c idaho MS ROLLS (4G) 20,000
2007-D 25c Washington MS RCLLS (40) 40,000
2007D 25¢ Okiahomal/P MS - ROLLS (40) 40,000
2007D 25c¢ OkiahomalD MS - ROLLS (40) 40,000
TOTAL COINS 300,600

Borrower:

TULVING COMPANY, INC.

3140 -A AIRWAY AVE
COSTA MESA, CA 92626

By: HANNES TULVING JR.

Name: ,H- 0&‘1_\

Title: PRESIDENT
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This Commercial Finance Loan and

Security  Agreement  (the  “Loan
Agreement”) is between Collateral
Finance Corporation, a Delaware

cor(ioration (“CFC” or “Lender”™), and
TULVING COMPANY, INC. A
CALIFORNIA CORPORATION (the
“Borrower”).

From time to time, and upon the terms and
conditions set forth herein, upon request of
Borrower, Lender may, at Lender’s sole
discretion, advance to DBorrower sums,
which in the aggregate amount outstanding
at any one time shall not exceed Borrower’s
Loan Limit, In accordance with the terms
and conditions set forth herein and in
consideration of the foregoing and in order
to induce Lender to make the loan to
Borrower and for other good and valuable
considerations, Borrower agrees to grant
Lender a security interest certain personal
property to secure repayment of Borrower’
Obligations. By executing this Loan
Agreement and the Note, Borrower agree to
each and every term, definition, provision
and condition of this Loan Agreement and
the Note.

A. *Collateral” means the property
identified on Exhibits A and B securin
all or any of the Loans, and sha
include, as applicable, Bullion Collateral
and Coin Collateral. “Bullion
Collateral” means Collateral in the form
of bullion and is identified in Exhibit A
{attached hereto). “Coin Collateral”
means Collateral in the form of
numismatically valuable and/or rare
coins identified on Exhibit B (attached
hereto). Loan approval(s) shall be
subject to the prior inspection and
approval of the Collateral by Lender or
Lender's designees.

Property accepted Lender as Collateral
for the Loan(s) shall remain in the
custody, possession and control of
Lender and shall be stored at a
depository mutually agreed upon by
Borrower and Lender, Prior to the
tendering of possession of the Collateral
to Lender, Lender shall secure insurance
of the Collateral satisfactory to

. “Liquidation Proceeds”

Page 1 of 14

Borrower. As a condition precedent to
the Loan and Borrower’s obligation to
tender possession of the Collatersl,
Lender shall provide written evidence of
insurance satisfactory to Borrower.
Such insurance shall name Borrower as a
loss payee, as its interest may appear and
shall provide for notice to Borrower
prior to any cancellation of such
Insurance,

All Collateral will be insured b
at Lender’s cost. Storage of
shall also be at Lender’s cost.

Lender
ollateral

. “Equity Call” means a written notice,

iven by Lender to Borrower pursuant to
ection 3 of this Loan Agreement
advising Borrower that the aggrepate
sum of all outstanding Loans plus
accrued and unpaid interest thereon has
exceeded Borrower’s Loan Limit (as
defined herein).

. “Event(s) of Default” means those

events listed in Section 7 of this Loan
Agreement.

means the
actual amount received by the Lender,
net of all costs and expenses, from the
sale of all or any part of the Collateral.

. “Liquidation Sale” means the manner

in which the Lender may sell the
Collateral after an Event of Default.

(1) With respect to Bullion Collateral a
Liquidation Sale is generally
described as follows:

Upon the occurrence of any Event of
Default, Lender may (i) sell all or
part of the Bullion Collateral
pursuant to the law of the jurisdiction
in which the Collateral is located,
with or without previous demand,
notice, or advertisement, in such
order as Lender may elect; and (ii}
take any other action permitted by
law, including, without limitation,
pursuing any remedy against
Borrower or against any guarantor,
together or separately and in any
order, in any court having
jurisdiction.

Initial: !&/
01

9



CaSas:Bliskiki19292S SDoCI2b8 33uiedPh2! 15/1bile & 023 1P/ 1 Bid ScIBxB8 8@ |aidesc

-Maéwdocentation  Page 700614618

Borrower acknowledges and agrees
that: (i) the Bullion Collateral may
rapidly decline or increase in value
and is commodity sold on a
recognized market; (ii) Lender may
treat and deal with Bullion Collateral
in any fashion it deems appropriate,
in its sole and absolute discretion in
order to preserve the Bullion
Collateral or its value; (iii) the
Bullion Collateral is the subject
standard price quotations and that
prices of metal comprising the
Bullion Collateral do not vary
significantly among bullion/coin
dealers and therefore Lender shall
have no obligation "shop for the best
price" in connection with any sale of
the Bullion Collateral; (iv) any sale
of the Bullion Collateral to a
bullion/coin dealer at such dealers
then-quoted bid price (if its bid price
approximates the wholesale market)
shall constitute a commercially
reasonable sale of the Bullion
Collateral; (v) any of the Bullion
Collateral may be made either at
public or private sale, at Lender’s
place of business or elsewhere, either
for cash or upon credit or for
deferred shipment or delivery, at
such price as Lender may deem fair,
and Lender may be a bidder on or the
purchaser of any or all Bullion
Collateral so sold, whether at public
or private sale, and hold the same
thereafter in its own right, free from
any claim of Borrower or right of
redemption. Lender shall take
possession and control of any
Proceeds resulting from the sale or
other disposition of all or any of the
Bullion Collateral. Borrower hereby
authorizes Lender to make any
transfer of the Bullion Collateral
permitied by this Loan Agreement

and to deliver all instruments to
accomplish such transfer.  Any
depository may act solely upon
instructions from Lender concerning
the sale or other disposition of the
Bullion Collateral. Borrower agrees
to indemnify and hold harmless the
depository from any liability for
actions taken by depository in
conformity with such instructions.
After repayment of all Obligations
due Lender, any funds remaining
from the proceeds of the liquidation
of the Bullion Collateral will be
returned to Borrower.

With respect to Coin Collateral:

(1) Putting the Borrower’s Coin
Collateral in an auction({s) with a
nationally (or intemationally) known
auction house such as Superior
Galleries, Stack’s or Bowers &
Merena; or

(2) The Lender holding a
“dealer’s bid sale,” by  Lender
providing the pre-approved dealers
identified on Exhibit “C” attached
hereto and made a part hereof, an
opportunity to make a sealed bid to
purchase such Coin Collateral with
at least 10 calendar days advance
notice of such bidding to each of the
pre-approved coin dealers,

In the case of a Liquidation Sale,
Lender and its affiliates may bid on
the Collateral, but are not obligated
to do so.

F. “Loan(s)”’ means such sums that Lender
lends to Borrower pursuant to this Loan
Agreement and the Note.

G. “Loan Documents” means this Loan
Agreement and the Note, and any
Subordination Agreement or Guaranties,
where applicable.

Page 2 of 14 Initial: i§§ /
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H. “Loan Limit” means the maximum K. "UCC" means the Uniform Commercial

amount that Lender is willing to lend to
Borrower based upon a percentage of_the
Wholesale Value of the Collateral as
determined in the sole and absolute
discretion of Lender.

Obligations” means the payment of all
indebtedness evidenced by the Note,
including interest (and default interest)
thereon, and all late charges; loan fees;
all Borrowers obligations to Lender
under this Loan Agreement, and any
other obligation of the Borrower to
Lender, including, without limitation,
any other loans made by Lender to
Borrower.

“Wholesale Value” means the Lender’s
estimate, in its sole and absolute
discretion, of what knowledgeable
dealers would bid for the Collateral in a
sealed bid auction, with the cash
payment for the collateral due in 10
days. This value does not include the
amount a dealer would pay to acquire
Collateral for a special or unique
customer.

The Wholesale Value of a particular
item of Collateral or all items of
Collateral held by Lender as security for
the Loans may be adjusted higher or
lower, at any time and from time to time
at Lendet's sole_and absolute discretion.

In the event the Wholesale Value of an
item of Collateral is adjusted lower by
the Lender, without a corresEonding
increase by the Lender in the Wholesale
Value of any of the other items of
Collateral, Borrower’s Loan Limit will
decrease.

In the event that Borrower's Loan Limit
decreases below the amount of the
outstanding principal balance of the
Loans, plus all accrued and unpaid
interest theron, Lender may in Lender’s
sole discretion, send a notice Borrower
for an Equity Call and the provisions of
Section 3 of this Loan Agreement shall

apply.

Code as the same may, from time to
time, be in effect in the State of
California; provided, however, in the
event that, by reason of mandatory
provisions of law, any or all of the
attachment, perfection or priority of the
Collateral Agent's security interest in
any Collateral is governed by the
Uniform Commercial Code as in effect
in a jurisdiction other than the State of
California, the term "UCC" shall mean
the Uniform Commercial Code as in
effect in such other jurisdiction for
purposes of the provisions hereof
relating to such attachment, perfection or
priority and for purposes of definitions
related to such provisions,

A. The initial loan amount and Loan Limit
shall be ONE HUNDRED FEIGHTY
THOUSAND SIX HUNDRED DOLLARS
($180,600.00).

B. Borrower has been informed by Lender
and Borrower agrees that the Wholesale
Value of the Collateral, as determined by
Lender, at the time of the loan is ONE
HUNDRED EIGHTY THOUSAND SIX
HUNDRED DOLLARS ($180,600.00).
Borrower acknowledges and agrees the
Wholesale Value of the Collateral may
be adjusted by the Lender as described
herein.

C. BORROWER, UNDERSTANDS,
COVENANTS AND AGREES THAT
BORROWER SHALL BE LIABLE TO
REPAY THE ENTIRE
OUTSTANDING PRINCIPAL
BALANCE OF THE LOAN PLUS ALL
ACCRUED AND UNPAID INTEREST
ON OR BEFORE ONE HUNDRED
AND EIGHTY DAYS FROM THE
DATE OF THIS LOAN AGREEMENT.

D. Interest on the outstanding principal
balance of each Loan shall accrue daily
at the rate of TWELVE PERCENT
(12%) PER ANNUM. Interest shall be
computed on the basis of actual calendar
days elapsed over a three hundred sixty
(360) calendar day year. Interest for
each Loan shall be payable without
notice or demand on the first day of each
month following the month that such
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interest accrues. Should interest not be
paid within ten (10) calendar days after
the due date, such unpaid interest shall
thereafter automatically and without
notice, bear interest at the same rate as
the principal.

In addition to the interest payment stated
in the above Section 2.D., Borrower will
%ay to Lender a non-refundable fee of

ERO PERCENT (0%) of the
principal amount of the loan at the time
of funding the loan. Lender is
authorized to deduct the ZEROQO
PERCENT (0%) from the Iloan
proceeds. In the event that Borrower
chooses to extend the due date of the
Loan, and Lender agrees to such
extension in its sole and absolute
discretion, Borrower agrees to pay the
Lender an additional non-refundable fee
of ONE ?UARTER OF ONE percent
gﬁ%) of the unpaid balance of the
an, plus accrued, but unpaid interest.

In addition to the interest payment stated
in the above Section 2.D., Borrower will
pay to Lender a non-refundable
documentation fee of  ZERO
PERCENT (0%). Lender is authorized
to deduct the ZERO PERCENT (0%)
fee from the loan proceeds.

IF THE LOAN(S) IS NOT PAID IN
FULL WITHIN TEN (10) CALENDAR
DAYS AFTER MA TY OF A
LOAN(S) CR ANY EXTENSION
THEREOF, WHETHER BY
ACCELERATION OR OTHERWISE,
THE LOAN(S) SHALL THEREAFTER
AUTOMATICALLY AND WITHOUT
FURTHER NOTICE BEAR INTEREST
AT THE RATE OF EIGHTEEN
PERCENT (18%) PER ANNUM
COMPUTED ON THE BASIS OF
ACTUAL CALENDAR DAYS
ELAPSED OVER A  THREE
HUNDRED SIXTY (360) CALENDAR
DAY YEAR.

There shall be no prepayment penalty.

The parties agree that any interest
charges are expressly limited so that in
no event shall any interest paid exceed
the maximum amount allowed Lender
under applicable usury laws, if any. If it
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is determined that any interest rate or
charges set forth in any of the loan
documents exceeds e maximum
allowable under applicable laws, then
such interest rate or charpe shall be
reduced to the maximum allowed by
law. Inthe event Lender has received an
interest payment from Borrower in
excess of the highest interest rate
allowedelzfr law, the excess amount shall
be applied first to the payment of unpaid
interest and then to reduce the
outstanding principal balance of the
Loan(s).

A. As a result of changes in market

conditions and/or other reasons, Lender
may, in its sole and absolute discretion
adjust the Wholesale Value of any item
or items of Collateral to a higher or
lower price. Therefore, the Wholesale
Value of the Collateral may be reduced
resulting in the aggregate amount of the
Loan(s) outstanding plus accrued and
unpaid interest therecon exceeding the
Loan Limit. If, for any reason, the Loan
Limit is so exceeded, Borrower shall be
subject to an Equity Call in the sole and
absolute discretion of the Lender.

. Upon three (3) business days written

notice from Lender to Borrower of an
Equity Call setting forth the amount by
which the Borower has excceded the
Loan Limit, Borrower shall satisfy the
Equity Call by either: (i) repaying in full
the aggregate outstanding principal
balance of the Loan plus all accrued gut
unpaid interest thereon, (ii} repaying the
Eortion of the outstanding principal

alance of the Loan plus accrued interest
but unpaid interest thereon which
exceeds the Loan Limit, or (iii)
delivering  additional Collateral to
Lender, acceptable in quality and value
by Lender in its sole and absolute
discretion, so that, the a gre%i‘;c unpaid
principal balance of the Loan plus
accrued but unpaid interest thereon does
not exceed the Loan Limit,

. Failure to timely meet an Equity Call as

described in Section 3.B above shall
constitute an Event of Default and
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Lender shall have the rith, but not the
obligation, to immediately proceed with
any remedies including  without
limitation, the sale of all or part of the
Collateral and apply the proceeds of
such sale in such order as Lender may
elect to repay the Loan and all accrued
but unpaid interest thereon and all other
amount due Lender herunder, with
Borrower remaining liable to Lender for
any deficiency.

* I

A. Borrower hereby grants Lender a

security interest in the Collateral as
identified in Exhibit “A” or Exhibit “B”
to this Loan Agreement attached hereto
and made a part_hereof as though set
forth herein in full, and any and all
insurance and/or other proceeds and
roducts of the Collateral, as security for
orrower's  Obligations  hereunder
including, without limitation, repayment
of the Loan(s) and all other sums due
Lender under this Loan Agreement and
the Note. For puposes of the UCC, the
Lender shall be a secured party.. From
time o time, Lender may require
additional Collateral from Borrower
and/or may agree to accept other
Collateral from Borrower. Borrower
may be permitted to exchange coins or
other collateral for any of the Collateral
held by Lender so long as the coins or
other collateral offered by Borrower
are: (i) free and clear of any liens,
claims or encumbrances, (i) are of
equal or greater value than the
ollateral for which they are being
exchanged, and (iii} are acceptable (o
the Lender _in its sole and absolute
discretion. The Borrower shall pay
Lender an exchange fee in the amount o
TWO HUNDR% AND  FIFT
DOLLARS  for  each  approved
exchange.” The security interest granted
Lender by Borrower refers to and
extends to all Collateral delivered by
Borrower or on Borrower's behalf to
Lender.  Borrower shall deliver to
Lender a list of all such additional or
substituted Collateral delivered to and
accepted by Lender. Such list(s) shall
become part of Exhibit “A” or Exhibit
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“B” or shall replace Exhibit “A™ or
Exhibit “B” as the case may be.

. All Collateral shall be held by Lender in

Lender's possession, custody and
control,in a depository mutually agreed
upon by Borrower and Lender and
Lender shall be under no obligation to
make any Loan until the Collateral
owned by Borrower has been delivered
to the Lender &t the agreed upon
depository, free and clear of all liens,
and the Lender has approved the
Collateral for the Loan and has
established the initial Wholesale Value
of Collateral and the Loan Limit, and
Borrower has agreed to such initial
Wholesale Value. Upon acceptance of
any Loan proceeds hereunder, Borrower
shall be deemed to have irrevocably
agreed {o the Wholesale Value and the
Loan Limit

. The security interest granted by

Borrower to Lender secures payment
and performance of all of Borrower's

resent and future debts, Qbligations and
iabilities to Lender, whether absolute or
contingent, direct or indirect, liquidated
or unliquidated.

. Borrower acknowledges and agtees that

whether or not an Event of Default has
occurred hereunder, Lender shall have
the absolute right, whenever Lender
deems it necessary for its protection,
such as when in Lender's sole and
absolute discretion the Wholesale Value
of the Collateral declines, and with a
minimum of ten (10) calendar days
written nolice, to sell or otherwise
liquidate the Collateral (unless prior to
the end of such ten (10) calendar day
period Borrower (i) repays in full the
a%gregate outstanding principal balance
of the Loan plus all accrued but unpaid
interest thereon, (ii) repay a portion of
the outstanding principal balance of the
Loan plus accrued interest in an amount
acceptable to the Lender in its sole and
absolute discretion, or (iii) delivers
additional  Collateral to  Lender,
acceptable in quality and value by
Lender in its sole and absolute
discretion. In the event of such sale, the
Lender shall apply the proceeds
therefrom to pay in JJart or in full any
and all amounts owed hereunder, and to
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reimburse Lender for any expenses,
including, without limitation, attorneys
fees and costs, whether or not there is
litigation, and cost and expenses
incurred by Lender in connection with
the sale and liquidation of the Collateral.
Borrower hereby acknowledges and
agrees that Lender's right to liquidate or
sell the Collateral is an essential and
material part of the consideration given
by Borrower to Lender to induce Lender
to enter into this Loan Agreement and to
make Loan to Borrower, and that this
right of Lender to sell or otherwise
liquidate the Collateral shall continue to
be an essential and material term of this
Loan Agreement considering market and
other risks and costs that Lender incurs
by making the ILoan contemplated
hereunder.

E. Lender shall not be obligated to proceed
against and sell the Collateral in the
event of the failure of Borrower to fulfill
Borrower’s obligations. Lender may, in
Lender’s sole discretion, sue Borrower
gc;r any guarantor) for the full amount of

e outstanding balance of the Loan plus
accrued but unpaid interest as well as
any other obligations of Borrower to
Lender.

F. Promptly upon rep:lyment in full of the
Loan, including all accrued interest,
Lender shall tender possession of the
Collateral to Borrower,

G. Lender shall have a right of offset
against any assets which Borrower may
have with A-Mark Precious Metals, Inc.
or any other company affiliated with
Borrower.

Except for the delivelg to Lender of the
Collateral for each Loan and the full
execution of a Subordination Agreement
(where applicable), which is a condition
iE;jecedem; to the making of any Loan, no
rther action shall be necessary in order to
establish and perfect Lender's first priority
perfected security interest in the Collateral.
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Borrower represents and warrants to Lender
that:

A. The execution, delivery and performance

of the Loan Documents have been duly
authorized and are within Borrower's
powers.

. Borrower's execution of the Loan

Documents and Borrower's oblipations
thercunder do not violate any other
agreements or obligations of Borrower,
or any rules or laws under which
Borrower is regulated.

. All Collateral being held as security

herunder is solely owned by Borrower,
free and clear of any and all
encumbrances, security interests, liens
and rights and claims of third parties,
including, without limitation, tax liens or
claims and litigation affecting the
Collateral, except the rights of Lender
under this Loan Agreement and any
other Loan Document evidencing
Lender’s security interest in the
Collateral. This Loan Agreement and the
delivery of the Collateral will create a
valid and perfected first-priority security
intercst in the Collateral

. The proceeds of the Loanr(s)

contemplated herein will be used for
business Furposes, and not for any
personal, family or household purposes.
Borrower acknowledges that Lender is a
licensed California Finance Lender and
is entitled to certain exemptions by
reason thereof.

. The composition and characteristics of

the Collateral are described accuratel;,r
and completely in Exhibits “A” and “B”
and the Borrower acknowledges and
agrees that Lender is accepting the
Collateral on a “said-to-contain” basis,

. Al any time and from time to time, upon

written request of Lender, Borrower
shall promptly and duly execute and
deliver any and all such other documents
and instruments and take such further
action as the Lender may reasonably
desire to obtain the full benefits of this
Loan Agreement, or to perfect or
continue to perfect its security interest in
the Collateral or any of the rights and
powers herein granted,
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Borrower acknowledges and understands
that Lender expressly disclaims making any
representation or warranty as to the future
value of the Collateral, specifically
including the future sufficiency of the
Collateral’s value to secure the Loan.

Borrower also understands and expressly
acknowledges that the value of its Collateral
will fluctuate; that Borrower may be subject
to Equity Calls as provided in Section 3
hereof; that there is no assurance that the
Borrower will profit or avoid loss in
entering the Loan; and that the Loan entails
the payment of interest and fees by the
Borrower as specified herein.

Lender’s obligations to Borrower, including
without limitation, the making of any
Loan(s), shall immediately terminate upon
the happening of any of the following
Events of Default.

A. Failure to pay any and all interest
charges, fees and/or principal payments
when due.

B. Any representation or warranty herein or
in any other Loan Document given to
Borrower by Lender proves to %e false
or misleading in any material respect
when made.

C. Lender fails to have a wvalid and
enforceable first priority perfected
security interest in any of the Collateral.

D. The insolvency of Borrower (or any
guarantor) or the appointment of a
receiver, or the making of an assignment
for the benefit of creditors, or the
voluntary or involuntary filing of a
etition for Borrower’s protection under
nited States Bankruptcy laws, or
Borrower is the subject of dissolution or
liquidation proceedings, or Borower
ceases to conduct its business, or any
action is taken by a governmental
authority that Lender determines in
Lender’s sole discretion will adversel
affect the ability of Borrower to fulﬁﬁ
Borrower’s obligations under the Loan
Docurnents.

E. Borrower fails to timely satisfy the
pr;lifisions of Section 3 after an Equity
Call.
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F. Borrower breaches or fails to perform
any provision, term, condition or
covenant in this Loan Agreement or the
Note.

G. Borrower grant, assigns or attempts 1o
ant or assign a security interest in the
ollatera] to any other person or entity.

H. Any Default under the Note.

. Default in the performance of any other
obligation to Lender or any of Lender’s
affiliates, including, without limitation,
any other loans made by Lender to
Borrower.

A. If any Event of Default shall occur and
be continuing, the Lender may exercise
in addition to ail other nghts and
remedies granted to it under this Loan
Agreement, the Note or other Loan
Documents, and ali other rights provided
at law or in equity, al ri'%l ts and
remedies of a Lender under the UCL.
Without limiting the generality of the
foregoing, the Borrower expressly
agrees that in any such event the Lender,
without demand of performance or other
demand, advertisement or notice of any
kind (except the notice specified below
of time and place of public or private
sale} to or upon the Borrower or an
other person (all and each of whic
demands, advertisements and/or notices
are hereby expressly waived to the
maximum extent permitted by the UCC
and other applicable law), may forthwith
collect, receive, appropriate and realize
upon the Collateral, or any part thereof,
and/or may forthwith sell, lease, assign,
give an option or options to purchase, or
sell or otﬁerwise dispose of and deliver
said Collateral g_or contract to do so), or
any part thereof, in one or more lots at
public or private sale or sales, at any
exchange or broker’s board or at any of
the Lender's offices or elsewhere at such
prices as it may deem best, for cash or
on credit or for future delivery without
assumption of any credit risk. For
example and without obligation, with
respect to Coin Collateral, any sale of
such Coin Collateral by Lender shall be
deemed to be commercially reasonable if
sold: (1) By a major auction company
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such as: Bowers and Merena, Inc.,
Stack’s, or Superior Galleries, Inc. or (2)
via a dealer’s bid sale, by Lender
providing the pre-approved dealers
identified on Exhibit C attached hereto
and made a part hereof, an opportunit

to make a sealed bid to purc%ase suc

Coin Collateral with at least 10 calendar
days advance notice of such biddinf:g to
each of the &e-approved coin dealers
The Lender shall have the right upon any
~ such public sale or sales, and, to the
extent permitted by law, upon any such
private sale or sales, to purchase the
whole or any part of said Collateral so
sold, free of any right or equity of
redemption, which equity of redemption
the Borrower hereby releases. The
Lender shall apply the net proceeds of
any such collection, recovery, receipt,
appropriation, realization or sale, as
Frovi ed herein, the Borrower remaining
iable for any deficiency remaining
unpaid after such application, and onéy
after so paying over such net proceeds
and after the payment by the Lender of
any other amount required by any
provision of law, incciuding Section
9504(1)((;) of the UCC, need the Lender
account for the surplus, if any, to the
person entitled by law to receive such
surplus or the Borrower. = To the
maximum extent permitted by applicable
law, the Borrower waives all claims,
damages, and demands against the
Lender arising out of the retention or
sale of the Collateral except such as arise
out of the gross negligence or willful
misconduct of the Lender. The
Borrower agrees that the Lender need
not give more than ten (10) calendar
days notice (which notification shall be
deemed given when mailed or delivered
on an overnight basis, postage prepaid,
addressed to the Borrower at its address
referred to in Section 13.1 hereof) of the
time and place of any public sale or of
the time after which a private sale may
take place and that such notice is
reasonable notification of such matters,
During such ten (10) day notice period
Borrower may cure the Event of Default,
in which case the sale will not occur.The
Borrower shall remain liable for any
deficiency if the proceeds of any sale or
disposition of ~the Collateral are
insufficient to pay all amounts to which

the Lender is entitled hereunder, the
Borrower also being liable for the
reasonable fees of any attorneys
employed by the Lender to collect such
deficiency.

. IN THE EVENT OF THE SALE OR

LIQUIDATION OF BORROWER’S
COLLATERAL, THERE SHALL BE
CHARGED TO BORROWER A FEE
OF %250.00, PLUS TWO PERCENT
(2%) OF THE TOTAL PRICE PAID
FOR THE COLLATERAL IN THE
SALE OR LIQUIDATION OF
BORROWER’S COLLATERAL.

. The Lender shall, at its sole cost and

expense, insure the Collateral for logs or
damage for the Wholesale Value of the
Collateral. Prior to tendering possession
of the Collateral to Lender, Lender shall
secure insurance of the Collateral
satisfactory to Borrower. As a condition
precedent to Borrower’s obligation to
{ender possession of the Collateral,
Lender shall provide written evidence of
insurance satisfactory to Borrower,
Such insurance shall name Borrower as a
loss payee as its interest may appear and
shall provide for notice to Borrower
prior to any cancellation or change in
coverage or limits of such insurance.
Borrower shall be provided a copy of
that insurance upon request. Borrower
agrees that in the event the Collateral js
lost or damaged while in the possession
of Lender that the Borrower’s remedy
shall be limited to recovery under the
insurance provided for the Collateral.

Borrower acknowledged and agrees that
the insurance may not cover certain
losses such as war, insurrection,
terrorism, elc.

. Upon the occurrence of any Event of

Default, Lender may exercise any one or
more of its rights and remedies
successively or conmcurrently, All of
Lender's rights and remedies are
curnulative. Upon any Event of Default,
all sums advanced by Lender plus ali
accrued but unpaid interest shall, at the
option of Lender, immediately become
due and payable. Lender may sue for
the full amount of the outstanding

Page 8 of 14 Initial: _@
026



CaSas:B11kiki1929PS SDOCI2B8 33uiedPh2! 15/16ile @ 02 1P/1 Bid ScIBxBEHEE |aide sc
~MaocDoeurtzdion  Page P8 of 468

1

rincipal balance and accrued but unpaid

interest and other obligations without
proceeding against all or part of the
Collateral.

Lender retains and shall have all other
remedies not listed herein allowed
Lender by operation of law.

Time is of the essence for each and every
provision and obligation under this Loan
Agreement,

A. Borrower hereby agrees to defend and

w

indemnify Lender, iis successors,
assigns, employees, apents, directors,
officers, shareholders, subsidiaries and
affiliates against and save Lender, its
assigns, employees, agents, directors,
officers, shareholders, subsidiaries and
affiliates harmless from any and all
liabilities, claims, demands, losses,
damages costs, expenses (including
reasonable attormmeys’ fees), judgments,
12-1|-1¢3c:ee3dings and causes of action of any
ind whatsoever arising out of or in any
way connected with respect to: (i) the
Lender’s possession of the Collateral;
(ii) the right title or security interest in
the Collateral; (iii) the execution,
delivery, enforcement, performance and
administration of this Loan Agreement
unless caused by the gross negligence or
willful misconduct of the Lender.

Additionally, Borrower, collectively
with its agents each hereby waive and
release Lender its successors, assigns,
employees, agents, directors, officers,
shareholders, subsidiaries and affiliates
against and save Lender, its assigns,
employees, agents, directors, officers,
sharcholders, subsidiaries and affiliates
from any and all liability to the
Borrower or anyone claiming by,
through or under them by way of
subrogation or otherwise for any loss,
damage or claim of any kind, of any
nature arising out of or in connection
with the Collateral or in any way arising
in connection with the Collateral unless
caused by the pross negligence or willful
misconduct of the Lender.

Lender may, at Lender’s option and
expense, pay a referral fee.

A. Any notices to be given hereunder by
either party to the other shall be in
writing and shall be transmitted by
personal delivery, facsimile
transmission, or by certified mail, return
receipt requested, postage prepaid.

(i) Mailed notices shall be addressed to
the parties as follows:

(a) Lender:

Collateral Finance Corporation
429 Santa Monica Boulevard
Suite 230

Santa Monica, California 90401

(b) Borrower:

TULVING COMPANY, INC.
3140 -A AIRWAY AVE
COSTA MESA, CA 92626

(i) Facsimile transmissions shall be sent
as follows:

(2) Lender: (310)260-0368
(b) Borrower: 714 545-3031

B. Notices delivered personally shall be
deemed received as of the date of
delivery; facsimile transmissions shall be
deemed received at the time they are
sent provided that the sending party
obtains a verification from its facsimile
machine if sent before 3:00 PM on a
business day, otherwise they shall be
deemed received on the next business
day, provided that the sending party
obtains a verification from its facsimile
machine; mailed notices shall be deemed
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received as of the third (3rd) business
day after the date of mailing, if mailed in
the State of California, Notices mailed
from outside the State of California but
within the continental United States,
shall be deemed received as of the fifth
(Sthl) business day after the date of
mai i%g. To be effective, any notices
mailed by either party must be mailed
within the continental United States.

. If there is any litigation or other legal
action arising out of or related to this
Loan Agreement, or the enforcement of
this Loan Agreement, or any of its
provisions, or the Note, the prevailing
party or parties shall recover their
attorneys' fees and other expenses and
costs incurred in connection with the
litigation or other proceeding(s).

. This Loan Apreement and Note shall be
coustrued and enforced in accordance
with and governed by the laws of the
State of California, whether or not the
Loan Documents are executed or fully
performed in the State of California.

. The parties hereto each acknowledge
and agree that the competent courts of
the State of California shall have
exclusive jurisdiction over any dispute(s)
arising hereunder, and each party to this
Loan Agreement hereby agrees that any
dispute  arising under the Loan
Documents, or any of their provisions,
shall be litipated exclusively in the
courts of the State of California, and not
clsewhere, regardless of any party's
current or future residence or domicile.
It is further apreed between the parties
that venue shall be in the Superior Court
for Los Angeles County, in the State of
California.

*. If any provision or term of this Loan

Apgreement or any provision or term of
any of the Loan Documents is held
invalid, void, or unenforceable by any
court, then the remaining provisions
shall continue in full force and effect
without being impaired or invalidated in
any way.

. Any modification of this Loan
Agreement or the Note will be effective
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only if it is in writing and signed by both
parties.

. Lender may, on occasion, ease or waive

certain of its rules or provisions of this
Agreement to expedile  business.
Borrower acknowledge, that such easing
or failure of either party (o insist on strict
compliance with any of the terms,
covenants, promises or conditions of this
Loan Agreement by the other party shall
not be deemed a waiver or
relinguishment of that term, covenant,
promise or condition, nor shall any
waiver or relinquishment of any right or
power at any one time or times be
deemed a waiver or relinquishment of
that right or power for all or any other
time(s),

Each of the parties hereto acknowledge
that each party and their respective
counsel have Kad an opportunity to
review and revise this Loan Agreement
and the other Loan Documents and that
the normal rule of construction to the
effect that any ambiguities are to be
resolved against the drafting party shall
not be employed in the interpretation of
this Loan Kgreement.

This Loan Agreement and the other
L.oan Documents shall be binding on and
inure to the benefit of the parties and
their heirs, personal representatives, and
permitted successors and assigns.

. Borrower may not assign its rights or

delepate its duties under this Loan
Agreement without the prior written
consent of Lender, which consent may
be withheld at Lender’s sole and
absolute  discretion. Borrower
acknowledges that Lender is relying on
the Collateral, creditworthiness,
warranties and  representations of
Borrower in making the Loan(s) herein.

. Borrower acknowledges and agrees that

Lender has the absolule right to pay any
obligations owed to Lender’s affiliates
by Borrower from any proceeds from
Collateral that has been sold or
liquidated. To the maximum extent
permitted by law, the parties hereby
waive their respective right to trial by
jury of any cause of action whatsoever

Initial: V%
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arising out of or in any way related fo
or connected with this or any other
Agreement now or hereafter entered
into between the parties.

The parties also waive any rights they
may have to arbitration of any matter
arising pursuant to this or any other
Agreement now or hercafter entered
into between the parties, including
waiving any rights to arbitration
under the rules of the Professional
Numismatic Guild.

M. This Loan Agreement and the Note set
forth the entire understanding and
agreement of the parties hereto and
supersedes all prior letters, agreements,
arrangements, communications, and/ or
representations, whether oral or written
between the parties.

N. Borrower understands and expressly
acknowledges that neither Lender nor
any of Lender’s affiliates have given any
advice to Borrower, either orally or in
writing, with respect to the Loan or the
Collateral or to any aspect of the
transaction, including, without
limitation, the future value of the
Collateral. Borrower also understands
and acknowledges that Lender expressly
disclaims any advice, whether oral or in
writing, that any person other than
Lender may have provided to Borrower
with respect to the Loan or any aspect of
the transaction.

(Completed and signed on the following
page)

Page 11 of 14 Initial: \‘g\\/
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Executed this 23 day of OCTOBER , 2008,
at Santa Monica, California.

Lender:

Collateral Finance Corporation,

a Delaware col'poratio;(/
By: @

Thor Gjerdrum, CFO

Borrower:

TULVING COMPANY, INC.
3140 -A AIRWAY AVE
COSTA MESA, CA 92626

By: HANNES TULVING JR.
Name: {D L Q Q__

Title: PRESIDENT

Page 12 of 14 Initial; _ _sés‘:f_m,_

030



CaSas:Bliskiki19292S SDoCI2b8 33uied b2l 15/1bile & 023 1P/ 1 Bid ScIBxB8 8@ |aidesc

- MaocDoeuntation Page B2 of 449 -

EXHIBIT A
BULLION COLLATERAL
NONE

Page 13 of 14
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EXHIBIT B
COIN COLLATERAL LIST

Collateral Finance Corporation
Commercial Finance Loan and Security Agreement

Dated: OCTOBER 23, 2008

TULVING COMPANY, INC.

George Washington 2007 P/D Non & 1ist Strike 17,376
John Adams 2007 P/D Non & 1st Strike 18,725
Thomas Jefferson- 2007 P/ D Non & 1st Strike 100,734
James Madison 2007 P/ D Non & 1st Strike 5
James Monroe 2008P /D Non & ist Strike 2,760
2007- P 25¢ Idaho MS ROLLS (40) 20,000
2007-D  25c tdaho MS ROLLS {40} 20,000
2007-D _ 25¢ Washington MS ROLLS (40) 40,000
2007D 25¢ Oklahomal/P MS - ROLLS (40) 40,000
2007D 25¢ Oklahoma/D MS - ROLLS (40) 40,000
TOTAL COINS 300,600
Borrower:

TULVING COMPANY, INC.

3140 -A AIRWAY AVE

COSTA MESA, CA 92626
By: HANNES TULVING JR.

Name: (b)' % “}

Title: PRESIDENT

Page 14 of 14
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FEB 0 6 2009

CONTINUING PERSONAL GUARANTY

1. For valuable consideration, the undersigned (hereinafler called *Guarantors”) jointly and severally unconditionally
puarantee, and promiss to make upon demand, the payment of any end all indebtedness of TULVING COMPANY,
INC. A CALIFORNIA CORPORATION (“Borrower™) to Collateral Finance Corporation (*CFC™), arising under the
foregoing Loan Agreetnent between Principal or any affilinte of Princips! (jointly and severally herein, “Principal”)
and CFC, The word “indebtedness” is used hercin in its most comprehensive sense and includes any and ail
advances, debts, obligations and liabilities of Principal heretofore, now, or hercafter inade, incurred or created,
whether voluntary or involuntary and however arising, abzolute or contingent, liquidated or unliquidated,
determined or undetermined, whether or not such indebtedness is from time to time reduced or extinguished or
thereafter increased or incurred, whether Principul may be liable individually or jointly with others, whether or not
recovery upon such indebtedness may be or hereafter become barred by any statute of limitations, and whether or
nat such indebtedness may be or hereafter become otherwise unenforceable. Guarantors also jointly and severaily
unconditionelly guarantee the payment of any and all indebtedness of Principal to CFC whether or not due or
payable to Principal upon (a) the death, dissolution, insolvency or business failure of, or any assignment for benefit
of creditors by, or commencement of any bankmaptcy, reorganization, amangement, moratorium or other debtor
relief proceedings by or against, Principal or any Guarantor, or (b) the appointment of & receiver for, or the
attachment, sestraint of or making or levying of any order of court of legal process affecting, the properly of
Principal or any Guarantor, and jointly and severally unconditionally promise to pay such indebtedness to CFC, or
order, on demand, in lawful money of the United States. Guarantors hereby expressly agree that they are also linble
for all atomey fees and costs associated with the collection of this Guaranty or Principal's indebtedness or
obligations owed to CFC.

2. Guarnntors hereby expressly waive uny and all rights they may have under California Civil Code Section 2815 or
otherwise to revoke or terminate this Guaranty unless and until alf indebtedness of Principal to CFC is repaid in full
and all obligations of Guarantors hereunder have been fulfilled, and acknowledge that Guarantors shall be liable for
any and all indebtedness which Principal may owe at any time to CFC, even {f such indebtedness is made, incurred
or created after any attempted revocation or termination of this Guaranty by one of more Guarantors. In the event
such waiver is not found to be enforceable in any instance or for any reason, this Guaranty may be terminated only
as to future transactions and as to such Guarantors only as give written notice thereof to CFC, and such notice shall
be deemed to be effactive as of noon of the next succeeding business day following actual receipt thereof by CFC at
its principal executive office. No such notice shall release Guarantors, whether or not giving such notice, from any
liability as to any indebtedness which may be owing to or held by CFC or in which CFC may have an interest or for
which CFC may be obligated prior to the time such notice is deemed effective, and all extensions and renewals
thereof. The liability of Guatantors hereunder is exclusive and independent of any Letter of Credit, security for, or
other guaranty of the indebtedness of Principal, whether executed by one or more of Guarantors or by any other
party, and the liability of Guarantors hereunder is not affected or impuired by (#) any indebtedness excecding
Guarantors® liability, or (b) any direction of application of payment by Principal or by any other party, or () any
other continuing or other guaranty, underteking or maximum liability of Guarantors or of any other party s to the
indebtedness of Principal, or {d) any payment on or in reduction of any such other guaranty or undertaking, of (e)
any notice of termination hereof as to future transactions given by, or by the death or termingtion, revocation or
release of any obligations hereunder of], any other of the Guarantors, or(f} any dissolution, termination or increase,
decrease or change in personnel of any Guarantors, or {g) any payment made to CFC on the indebtedness which
CFC repays to Principal pursuant to court order in any bankruptcy, reorganization, arrangement, moralorium or
other debtor relief proceeding, and Guarantors waive any right to thv deferral or modification of Guarantors’
obligations hercunder by reason of any such proceedmg,

3. The obligations of Guarantors hereunder are joint and several, and independent of the obligations of Principal, and
& separate action or actions may be brought and prosecuted against Guarantors whether or not action is brought
against Principa! and whether or not Principal be joined in any such action or actions, Guarantors waive, to the
fullest extent permitted by law, the benefit of any statute of limitations affecting their liability hereunder or the
enforcement thereof. Any payment by Principal or other circumstance thet oporates to toll any statute of limitations
as to Principal shall operate 1o tol] the statute of limitations as to Guarantors,

4. Guarantors authorize CFC (whether or not after any permitted revocation or termination of this Guaranty), without

notice or demand (except as shall be required by applicable statute and cannot be waived), and without affecting or
impairing their liability hereunder, from time to time to (a) renew, compromise, extend, mcrease, uccelerate or
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Continuing Personal Guaranty TULVING COMPANY, INC. A CALIFORNIA CORPORATION
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otherwise change the time for payment of, or otherwise change the terms of the indebtedness or any part thereof,
including increase or decrease of the rate of interest thereon; (b) take and hold security for the payment of thiy
Guaranty or the indebtedness and exchange, enforce, waive and release any such security; {c) apply such security
and direct the order or manner of sale thereof ns CFC in its discretion may determine; and (d) release or substitute
any one or more endorsers, Guerantors, Principal or other obligors. Guarantors waive to the fullcst extent permitted
by law, all rights and benefits under California Code § 2809, which provides that a guarantor’s obligation shall not
exceed nor be more burdensome than the principal obligation. Without limiting the generality of the foregoing or
any other provisions of this Guaranty, Guerantors waive any defense to their linbility hereunder arising under or
based upon Sections 2810, 2815, 2819, 2839, 2845, 2849, 2850, 2899 and 3433 of the California Civil Code. CFC
may without notice assign this Guaranty in whole or in part.

5. It is not necessary for CFC to inquire into the capacity or powers of Principal or the officers, directors, partners or
agents acting or purporting to act on their behalf, and any indebtedness made or created in reliance upon the
professed cxercise of such powers shall be guaranleed hereunder, and if one or more of the Principal is a
partnership or corporation, the word “Principal” and “indebledness” s used herein include all successors and
affiliates and liabilities thereof to CFC,

6. Any indebtedness of Principal now or hereafier held by Guarantors is hereby subordinated to the indebtedness of
Principal to CFC; and such indebtedness of Principal to Guarantors if CFC so roquests shall be collected, enforced
and received by Guarantors as trustees for CEC and be paid over to CFC on account of the indebtedness of
Principal to CFC but without affecting or impairing in any manner the Hability of Guarantors under the other
provisions of this Guaranty. Any instruments now or hereafter evidencing any indebtedness of Principel to the
undersigned shall be marked with a legend that the same are subject to this Guaranty and, if CFC so requests, shall
be delivered to CFC.

7. Guarantors waive any right to require CFC to () proceed against Principal or any other party; (b) proceed against
or exhaust any security held from Principal; (¢) to have the property of Principal first applied to the discharge of the
indebtedness; or (d) pursue any other remedy in CFC's power whatsoever, Guarantors waive any defense based on
or arising out of any defense of Principal other than payment in full of the indebtedness, including without
limitation any defense based on or arising out of the disability of Principal, or the unenforceability of the
indebtedness or any part thereof from any cause, or the cessation from any cause of the liability of Principal. Until
all indebtedness of Principal to CFC shall have been paid in full, whether or not such indebtedness is in excess of
Guarantors’ liability hereunder, Guarantors shall have no right of subrogation, and waive any right to enforce any
remedy which CFC now has or may hereafler have against Principal, and waive any benefit of, and any right to
purticipate in any security now or hercafter held by CFC. Guarantrs waive all presentments, demands for
performance, protests and notices, including without limitation notices of nonperformance, notices of protest,
notices of dishonor, notices of acceptance of this Guarenty, and notices of the existence, creation or incurring of
new or additional Indebtedness. Guarantors assume ali responsibility for being and keeping themselves informed of
Principal’s financial condition and assets, and of all other circumstaaces bearing upon the risk of nonpayment of the
indebtedness and the nature, scope and extent of the risk which Guarantors assume and incur hereunder, and agree
that CFC shall have no duty to advise Guarentors of information known to it regarding such circumstance or risks.

8. Guarantors waive, to the fullest extent permitted by law any defense arising as a result of CFC's election of the
application of the U.S, Bankruptey Code §1111(b)(2) In any proceeding instituted under the Bankruptcy Code and
any defense based on any borrowing or grant of a security interest under U.S. Bankruptcy Code §364,

9. Guarantors acknowledge they have had the right and opportunity to consult with Jegal counsel concerning the effect
of the walvers contained herein on the rights and remedies they might otherwise have.

10. Guarantors represent and warrant they have derived or expect to derive a financial advantage from every loan and
other extension of credit from CFC to Principal, and from every renewal, extension, release of collatera), and other
relinquishment of legal rights made or granted, now or in the future, by CFC 10 Principal in connection with the
indebtedness.

11. Guarantors represent and warrant that Guarantors have copics of, and are fully familiar with, every document
executed or delivered by CFC to Principal, and represent and warrant that il necessary sction, whether corporate or
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Continuing Personal Guaranty TULVING COMPANY, INC. A CALIFORNIA CORPORATION
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otherwise, has been taken by Principal to authorize Principal to execute those documents and to engage in the
transactions described in them.

12. In addition to all liens on and rights to setoff against Guarantors’ money, securities, and other property given to
CFC by law, CFC shall have a right to setoff against all of Guarantors® money, securities, and other property now
or later in the possession of or on deposit with CFC, whether held in 2 general or special account or deposit, for
safekeeping, or otherwise. Every security interest and right of setoff may be exercised without demand on or notice
to Guarantors. No action or nonaction by CFC with respect to any security interest or right of setoff shall be
considered a waiver of either; and every security interest and right of setoff shall continue in full force and effect
until specifically waived or released by an instrument in writing executed by CFC.

13. This Agreement shall be governed by the laws of California and the parties agree to be subject exclusively to the
jurisdiction of the Courts of that state ss 1o any disputes arising out of or related to this Agreement. The parties
agree to be subject exclusively to the jurisdiction and venue of the Superior Court for the Central District of
California as to any disputes arising out of or related to this Guaranty, whether contract, tort, or both,

14. If the Guarantors are directors, officers, shareholders, or persons in charge of Principal, or a relative of Principal,
and as such may be deemed as Insider as dofined in §101 of Title 11 of the United Stute Code, The Guarantors
expressly waive and agree not to ssert any claim that he or she may now or later have against the Pringipal for any
payment or transfer that the Guarantor is obligated 1o make to CFC under this Guaranty or any other agreement
with a creditor of Principal. The indebtedness includes all amounts paid to CFC by Principal that are later
recovered from CFC in & legal proceeding.

15. If any part of this Agreement is invalidated for any reason by any legal authority, the balance stiall remain binding
on the parties.

16. CFC may, on occasion, ease or waive certain of its rules or provisions of this Agreement or an agreement entered
into with Principal to expedite business. Guarantors acknowledge, however, that such easing or waiver is for that
specific fransaction only and does not alter the terms of this Agreement as to any other transactions betwegen the
perties, If CEC, in one or more instances, fails to insist that Guarantors perform any of the terms or obligations of
this Agreement, such failure shall not be construed as & waiver by CFC of any past, present o future right granted
under this Agreement and Guarantors’ obligations under this Agreement shall continue in full force and effect.

17. Time is of the essence in this Agreement.

18. In all cases where there Is but a single Guarantor, then all words used hereln in the plural shail be decmed to have
been used in the singular where the context and construction so require; where this Guaranty is executed by more
than one Guarantor, all references to “Guarantors” shall mean atl and each of them.

19, This is the complete Agreement botween the parties, 1t can only be changed by a separate writing which is signed
by the parties.

20, Jury/Arbitration Waiver,

THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHT TO TRIAL BY JURY
OF ANY CAUSE OF ACTION WHATSOEVER ARISING OUT OF OR IN ANY WAY
RELATED TO OR CONNECTED WITH THIS OR ANY OTHER AGREEMENT NOW
OR HEREAFTER ENTERED INTQO BETWEEN THE PARTIES. The parties also waive
any rights they may have to arbitration of any matter arising pursuant to this or any other
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Agreement now or hereafter entered into between the parties, including waiving any rights
to arbitration under the rules of the Professional Numismatic Guild,

TN WITNESS WHEREOF, the undersigned Guarantors have executed this Continuing Personal Guaranty on 23rd day
of Octaber, 2008.

x (Mﬂ\\i\w OA‘ “j’@ as an individoal x _, as an individua)

Printed Name: HANNES TULVING JR Printed Name:

© Continulng Pasona) Guamnty, Raviewed by FFK, April, 2003
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PROMISSORY NOTE

Dated: DECEMBER 2, 2008

FOR VALUE RECEIVED, the undersigned
(the “Borrower”) hereby  uncoaditionally
protnise to pay o the order of COLLATERAL
FINANCE CORPORATION, a Delaware
corporation (“Lender™), at 429 Santa Monica
Boulevard Suite 230, Santa Monica, California
90401, or such other place as the Lender may
desi]gnnle by wrilten notice to Borrower, in
lawlu! money of the United States, the principal
sum of THREE HUNDRED THOUSAND
DOLLARS ($300,000.00), and any addtional
suma that may be advanced from time to time in
accordance with the Loan Documents including
without limitation this Promissory Note (the
“Note™), with interest on the unpaid principal
paltglhca from the date of disbursement until paid
in full,

This Note is issued pursuant and subject to the
terms and conditions of that certain Commercial
Finence Loan and Security Agreement (“Loan
Agrecment  between  Borrower and der
dated the same date as this Note, All capimlized
terms nat atherwise defined herein shall have the
meaning sct forth in the Loan Agreement. This
Note is entitled to the benefits of, and is secured,
to the extent set forth therein by the Loan
Agreement. All terms and provisions of the
Loan Agreement, including without limitation,
Lender's remedies, shall apply to this Note.

Any Event of Default by Borrower under the
Loan Agreement shall constitute an Event of
Defauit under this Note.

Borrower shall pay inferest on the unpaid
principal balance in monthly installments in
arrears, on the first day of each month in
immediately available funds in lawful monoy of
the United States of America, without set off or
counterclaim, Interest shall be comfuted at the
rate of TWELVE PERCENT (12%) PER
ANNUM, and shall be computed based upon a
360—d§y year for the exact number of days
including the first day but excluding the last
ay) the principal Is oulstandin% Interest shall
accrue and be payable under the Note wlether or
not Borrower should avail themselves of the

protection of the United States bankruplcy
courts in gny manner. Each payment under this
Note shall be credited first to past dus interest
and then Interest then due, and the remainder, if
any, to principal.

If any puyment of interest and/or principal is not
received within ten (10) calendar days of its due
date, Borrower agree (o pay a late charge equal
to the ter of ONE DRED DOLLARS
{$100.00) or FIVE I'ERCENT (5% of the |ate
payment. As it would be impractical or
exremely difficult to fix the Lender's actual
damages for stich installment not paid when
due, this late charge shall be deemed to be the
Lenders d ¢s for any late payment, but shall
not limit the Lenders right 10 compel prompt
performance or exercise other remedies
available to the Lenders, In eddition, should any
interest not be paid within ten (10) calendar days
from the due date, such interest sha]l thereafier
bear interest_at the same rate as principal.

Any and all unpaid principal and all accrued and
unpaid interest shall all be due and payable on or
before ONE HUNDRED EIGHTY
DAYS from the date of this Loan Agreement,

If the Loan(s) are not paid in full within ten (10)
calendar da¥s after maturity of a Loan(s), or
within ten (10) calendar days afier acceleration,
the outstanding principal balance of the Loan(s)
s?g}l}! thercafter bleszr)immst at the m:ct of
elghieen pereent =) per annum computed on
the basis of uclua(l calendar days ulapse%uuvcr 4
three hundred sixty (360) calcndar day year.

If any part of the principal or interest under this
Note is not paid when ﬁile and remains unpaid
for ten (10) calendar days afier the due date, or if
an Event of Default occurs, then the entire
principal amount OI.IG!.‘Endgle. and the mecrued
interest thereon shall immediately become due
and payable at the option of the Lender, Lender
may exercise this option to accelerate the Loan
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during any default by Borrower regardless of
any prior forbearance.

Borrower to pay to Lender on demand,
any and all expenses and costs incurred by
Lender (including reasonable fees and expenses
of counse! for the Lender), in connection with
the enforcement (whether through negotiations,
legal proceedings or otherwise) of this Note.

Presentment, notics of dishonor, and protest are
waived by all makers, sureties, guarantors, and
endorsers of this Note.

I

Any notices to be ﬁlvcn. fhereunder by cither
party to the other shall be in writing and shall be
transmitted by persona] delivcri/. or facsimile
transmtission, or by certified mail, retum receipt

requested, postage prepaid.

(i) Muiled notices shall be addressed to the
parties s follows:

(a) Lender

Collateral Finance Corporation
429 Santa Monica Blvd. Suite 230
Sants Monica, California 50401

{b} Borrower;

TULVING COMPANY, INC.
3140 -A AIRWAY AVE
COSTA MESA, CA 92626

(ii) Facsimile transmissions shall be sent as
follows:

(a) Lender:  310-260-0368
(b) Borrower: 714 545-3031

Notices delivered personally shall be deemed
received as of the date of delivery; facsimile
transmigsions shall be decmed received at the
time they are sent if sent before 3:00 PM on a
business day, otherwise they shall be deemed

received on the next business dn‘y, provided thar
the sending party obiains a verification from its
facsimile machine; meiled notices shall be
deemed received as of the third (3nd) business
day after the date of mailing, if mailed in the
State of Californta. Notices mailed from outside
the State of California but within the continental
United States, shali bo deemed received as of the
fifth (Sthgrbuaincss day after the date of mailing.
To be effective, any nolices mailed by cithér
Bargy must be mailed within the continental
nited States.

A. This Noie is secured by the Bomower
ﬂmhng to Lender & sccurity interest in the

flateral. The Loan Agreement and this Note
contaln provisions for acceleration of the
malurity of this Note and for the sale of
Collateral upon the occurrence of certain
described events,

B, All Collateral shall be held by Leader in
Lender’s possession, custody and control.

C. The security interest granted by Borrower to
Lender under the Loan Agreement secures
payment and performance of all Borrower’s
resent and future debts, obligations and
inbilities to Lender, whether absolute or
contingent, direct or indirect, liquidated or
unliquidated.

D. In the event Lender enforces its rights as &
secured party under the Loan Agreement and
sells or hquidates the Collateral, Borrower shall
remain {iable to Lender for any deficiency.

E. Lender may sue for the full amount of the
outstanding principat balance of the Loan{s) and
any &ceriied interest thercon and  other
obligations secured under this Note, the Loan
Agreement, and any other Loan Documents
without procecding ‘against all or part of the
Collateral.

If the Lender delays or omits to exercise any
rights it has under the Note or under any of the
Loan Documents, such delay or omission shafl
not operate as a future waiver of such right or of
any other right(s) of Lender,
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A, The Lender shall have the right to sell,
assign, or otherwise transfer, either in part or in
its entirety, this Note and any other Loan
Documents related 1o or securing the
indebledness of this Note without Borrower’s
consent,

B. Borrower may not assign its rights or
delegate its duties under this Note without the
prior written consent of Lender, which consent
may be withheld at Lender's sole and absolute
discretion. Borrower acknowledges that Lender
is relying on the Collateral, creditworthiness,
warranties and representations of Borrower in
making the Loan(s) herein.

This Note shal!l be construed and enforced in
accordance with the laws of the State of
California, whether or not the Note or other
Loan Documents are executed or fully
ﬁerformed in the State of California. The parties

ereto each acknowledge and agree that the
competent courts of the State of California shall
have exclusive jurisdiction over any dispute(s)
arising hereunder, and each _fo this Note
hereby agrees that any dispute arising under the
Note or other Loan Documents, or any of their
provisions, shall be litigated exclusively in the
courts of the State of California, and not
elsewhere, regardless of any party’s current or
future residence or domicile. It is further agreed
between the parties that venue shall be in the
Superior Court for Los Angeles County, in the
State of California.

EACH OF THE PARTIES HERETO TO
THE EXTENT PERMISSABLE UNDER
APPLICABLE LAW WAIVES THEIR
RES%ECTIVE RIGHT TO A TRIAL BY

If any provision of this Note is to be held
invalid, void or unenforceable by a court of
competent jurisdiction, the remaining sections
and proviston shall continue in full Torce and
effect without being impaired or invalidated in
any way.

Time is of the essence for each and every
obligation under this Note,

The parties a that any interest charges are
expressly limited so that in no event shall any
interest paid exceed the maximum amount
allowed Lender under a[iﬁ;icable usury laws, if
any. If it is determined that any interest rate or
charges set forth in any of the Loan Documenis
exceeds the maximum allowable under
applicable laws, then such interest rate or charge
sgall be reduced to the maximum allowed by
law. In the event Lender has received an
interest payment from Borrower in excess of the
highest 1nterest rate allowed by law, the excess
amount shall be applied first to the payment of
unpaid jnterest and then to reduce the
outstanding principal balance of the Loan(s).

Lender is a licensed California Finance Lender.
Borrower represents and warrants to Lender that
the proceeds of the Loan evidenced by this Note
shall be used for business or commercial
investment, or other similar purposes, and that
no portion of the proceeds will be used for
personal, family, or household pusposes.

This Note and all of the covenants, promises,
and arrangements contained in it shall be
binding on and inure to the benefit of the
respective legal and personal representatives,
devises, heirs, successors, and permitted assigns
of the Bomrower and the Lender.

Any modification of this Note or any other Loan
Document will be effective only if it is in
writing and signed by both parties.

In the event any one or more of the provisions
contained in this Note, or any application thereof
shall be invalid or rendered unenforcesble in any
effect, the validity, legality and enforceability of
the remaining provisions contained herein and
the application thereof shall not in any way be
affected or impaired thereby.

Each of the parties .acknowled%e that eachmfarty
and their respective counsel have had an
opportunity to review this Note and the other
Loan Documents and that the normal rule of
construction to the effect that any ambiguities
are to be resolved against the drafting party shall
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not be employed in the interpretation of this
Note,

Executed this 2 day of DECEMBER, 2008 at
Santa Monica, California.

Borrower:
TULVING COMPANY, INC.

3140 -A AIRWAY AVE
COSTA MESA, CA 92626

By: HANNES TULVING JR.
Name: ﬂt) QDFT

Title: PRESIDENT

THE CALIFORNIA COMMISSIONER OF
CORPORATIONS DOES NOT EXPRESS
ANY  OPINION  REGARDING THE
INVESTMENT  ASPECTS OF  THIS
TRANSACTION., FOR INFORMATION

REGARDING THE FINANCING
TRANSACTION, CONTACT THE
DEPARTMENT = OF  CORPORATIONS.

LOANS MADE BY CFC ARE PURSUANT
TQO A CALIFORNIA DEPARTMENT OF
EI%IEII’Q%%ATIONS FINANCE LENDERS
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EXHIBIT B

COIN COLLATERAL LIST

Collateral Finance Corporatinn

Commercial Finance Loan and Security Agreement

Dated: DECEMBER 2, 2008

TULVING COMPANY

— *‘é*udi‘fiﬁé

,ﬁg
%

2007-W 10z, $1 PROOF. Siver Eagles in Mint cases 1st Strike-RAW 903
2007-W 110 OZ. $5 Gold Eagles 1st Strike-MS70 9
2007-W 1 OZ, $50 Gold Eagles 15t Strike-MS70 4
2007-S _Washington $1 PROOF Presidential 1st Strike-69DC 778
69DC NON 18T

2007-S _Washington $1 PROOF Presldential STRIKE 35
69DC NON 18T

2007-S Adams $1 PROOF Presidential STRIKE 34
69DC NON 18T

2007-5 Jefferson $1 PROOF Presidential STRIKE 30
869DC NON 18T

2007-S Madison $1 PROOF Presidential STRIKE 31

2007-S Washington $1 PROOF Presidentlal 1st Strike -Raw DC 18

2007-S Adams $1 PROOF Presidential 1st Strike -Raw DC 839

2007-S Jafferson $1 PROOF Presldentia[ 13t Strike -Raw DC 26

-*2007 $1 MS Adams Errors - Doubled 'EDGE LETTERING MS85 INV 159
*2007 $1. MS Adams Errors - Doubled EDGE LETTERING MS&5 OVL 241
2007 $1 MS Adams Errors Douhlad EDGE LETTERING MS64 INV 569

-‘.|2007 $1 MS Atiams Errors - Doubled: EDGE LETTERING MS84 OVL 410
2007 $1 MS '.Adams Errors ‘Doubled, EDGE LETTERING MS63 INV 109

23 ~I' " 1“' o ¥ N . s o
2007 $1 MS 'dams Err Doub‘!edj EDGE LETTERING - MS63 OVL 180

'}2007 $11MS;Adams Errqrs Doubled’i'EDGE LETTERING : MSB2 INV 1
2002, 5‘1’ -Ms_ .Ad : _ors . Doubled EDGE LETTERING' NO'S 218
2007 $1 MS. Adams Errors MISSING Edge Rimless MS65 130
2007 $1 1S Adaims Errors - MISSING Edge | Rimless MS64 98

Page ! of 3
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£

\‘2007 $1 MS“'Adams Errors .MISSING. Edge SUeeo0 1 Rimless MS63 14
2007 $1 MS: Adams Errors -MISSINGEdge’ ~ © -~ | RimlessNO'SRAW | 2
2006-W_$1 Silver Eagle- 20th Ann.Set - (MS, PR, Rev.PR) PR70DC 12
2006-W_$1 Silver Eagle- 20th Ann.Set - (MS, PR, Rev.PR) PR70REV 9
2006-W $1 Silver Eagle- 20th Ann.Set - (MS, PR, Rev.PR) MSE9 16
2006-W $1 Silver Eagle- 20th Ann.Set - (MS, PR, Rev.PR) PRBSDC 75
2006-W_$1 Silver Eagle- 20th Ann.Set - (MS, PR, Rev.PR} PREIREV 80
2006-W $1 Silver Eagle- 20th Ann.Set - (MS, PR, Rev.PR}) NQO's 55
2006-W 1 oz. $1 MS Silver Eagles MS69 469
2006-W 1 oz. $1 MS Silver Eagles NO'S 45
2005V 1 0z. 1 Mo plver =agles = pr
NO'S 58
PR69 250
NO'S 9
PRG9 210
NO'S 9
PRBY 250
) ROOF'S NO'S 14
30075 PROOF Sat(s) < 5 -07.5. $1.SAC, L NO'S 17
2007-S 5 pc. PROOF Silver  25c MONTANA, NO's - RAW 500
2007-S 5 pc. PROOF Silver 25¢  WASHINGTON NO's - RAW 500
2007-S 5 pc. PROOF Silver 25¢  IDAHO NO's - RAW 500
2007-S 5 pc. PROOF Silver 25c WYOMING NO's - RAW 500
2007-8 Sgc PROOF Silver 25¢_UTAH NO's - RAW 500
'2007 $1 ms Adams Errors MISSING Edge‘" Lol MS65 25
2007 $1- ams Errors - R MS64 75
2007:$1 ms \dams Errors"-MlssmG Edgg:‘f-- R : ms63 3
2007.$1 MS- Adams Ercoré.- MISSING Edge - NO'S 1
2007-S PROQF - 5.07:8 1c¢ NO'S 400
2007-S PROOF -5 -07-8 5c NO'S 400
2007-S PROOF -5-07-S 10¢ PR69DC 187
2007-S PROOF -5-07-S 10c NO'S 8
2007-S PROOF -5-07-5 50c PR69DC 8
2007-S PROOF -5-07-§ 50c NO'S 1
2007-S PROOF -5 -07-S  $1 Sacs. PR69DC 159
2007-8 PROOF -5-07-S _$1 Sacs. NO'S 3
2007-8. Pﬁoﬁ” 25c MT{ : _' . . - . |PReSDCISilver 293
' ' o | NO'S 8
- .~ | PRE9DC/Silver 295
. i INO'S 8
20_07-3.pRo'orE;...,.'Sia’?';s' 25¢iD. . " . .. | PRe9DC/ Silver 289

Page 2 of 3
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I no's 16

"} PR6SDC / Silver 303

“| NO'S 4

.| PRESDC / Silver 305

A NO'S 3

TOTAL WHOLESALE $375,000.00 11,884

Borrower:
TULVING COMPANY, INC.
3140 -A AIRWAY AVE
COSTA MESA, CA 92626
By: HANNES TULVING JR.

Name: @‘,‘ /ﬂ Qyﬂﬁ_

Title: PRESIDENT

I, Hannes Tulving Jr., acknowledge and agree that I will begin paying down $50,000
dollars per month on this loan beginning January 1, 2009,

)L B

HANNES TULVING JR.

Page 3 of 3
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This Commercial Finance Loan and
Security  Agreement (the  “Loan
Agreement’2 is between Collateral
Finance orporation, a Delaware
corporation (“CFC” or “Lender”), and
TULVING COMPANY, INC. A
CALIFORNIA CORPORATION (the
“Borrower”).

From time to time, and upon the terms and
conditions set forth herein, upon request of
Borrower, Lender may, at Lender’s sole
discretion, advance to Borrower sums,
which in the aggregate amount outstanding
at any one time shall not exceed Borrower’s
Loan Limit. In accordance with the terms
and conditions set forth herein and in
consideration of the foregoing and in order
to induce Lender to make the loan to
Borrower and for other good and valuable
considerations, Borrower agrees to grant
Lender a security interest certain personal
pro]perty to secure repayment of Borrower®
Obligations. By executing this Loan
Agreement and the Note, Borrower agree to
each and every term, definition, provision
and condition of this Loan Agreement and
the Note.

A. “Collateral” means the property
identified on Exhibits A and B securin
all or any of the Loans, and sha
include, as applicable, Bullion Collateral
and Coin Collateral. “Bullion
Collateral” means Collateral in the form
of bullion and is identified in Exhibit A
(attached hereto). “Coin Collateral”
means Collateral in the form of
numismatically valuable and/or rare
coins identified on Exhibit B (attached
hereto). Loan approval(s) shall be
subject to the prior inspection and
approval of the Collateral by Lender or
Lender's designees.

Property accepted Lender as Collateral
for the Loan(s) shall remain in the
custody, possession and control of
%ende'r and Sh:llll be st(ti)recl at ba
epository mutu agreed upon

Boli*rower and Ler};d'.ar.g Prior pto th)é
tendering of possession of the Collateral
to Lender, Lender shall secure insurance
of the Collateral satisfactory to

Borrower. As a condition precedent to
the Loan and Borrower’s obligation to
tender possession of the Collateral,
Lender shall provide written evidence of
insurance satisfactory to Borrower.
Such insurance shall name Borrower as a
loss payee, as its interest may appear and
sh&tl[p provide for notice to Borrower

prior to any cancellation of such

msurance.

All Collateral will be insured by Lender
at Lender’s cost. Storage of Collateral
shall also be at Lender’s cost.

. “Equity Call” means a written notice,

iven by Lender to Borrower pursuant to

gection 3 of this Loan Agreement
advising Borrower that the aggregate
sum of all outstanding Loans plus
accrued and unpaid interest thereon has
exceeded Borrower’s Loan Limit (as
defined herein).

. “Event(s) of Default” means those

events listed in Section 7 of this Loan
Apreement.

. “Liguidation Proceeds” means the

actual amount received by the Lender,
net of all costs and expenses, from the
sale of all or any part of the Collateral.

. “Liquidation Sale” means the manner

in which the Lender may sell the
Collateral afier an Event of Default.

(1) With respect 1o Bullion Collateral a
Liquidatton Sale is generally
described as follows:

Upon the occurrence of any Event of
Default, Lender may (i) sell all or
part of the Bullion Collateral
pursuant to the law of the jurisdiction
in which the Collateral is located,
with or without previous demand,
notice, or advertisement, in such
order as Lender may elect; and (ii)
take any other action permitted by
law, including, without limitation,
pursuing any remedy against
Borrower or against any guarantor,
together or separately and in any
order, in any court having
jurisdiction.

Page | of 16 Initial; E"b
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Borrower acknowledges and agrecs
that: (i) the Bullion Collateral may
rapidly decline or increase in value
and is commodity sold on a
recognized market; (ii) Lender may
treat and deal with Bullion Collateral
in any fashion it deems appropriate,
in its sole and absolute discretion in
order to preserve the Bullion
Collateral or its value; (i) the
Bullion Collateral is the subject
standard price quotations and that
prices of metal comprising the
Buillion Collateral do not vary
significantly among bullion/coin
dealers and therefore Lender shall
have no obligation "shop for the best
price” in connection with any sale of
the Bullion Collateral; (iv) any sale
of the Bullion Collateral to a
bullion/coin dealer at such dealers
then-quoted bid price (if its bid price
approximates the wholesale market)
shall constitute a commercially
reasonable sale of the Bullion
Collateral; (v) any of the Bullion
Collateral may be made either at
public or private sale, at Lender's
place of business or elsewhere, either
for cash or upon credit or for
deferred shipment or delivery, at
such price as Lender may deem fair,
and Lender may be a bidder on or the
purchaser of any or all Bullion
Collateral so sold, whether at public
or private sale, and hold the same
thereafter in its own right, free from
any claim of Borrower or right of
redemption. Lender shall take
possession and control of any
Proceeds resuiting from the sale or
other disposition of all or any of the
Bullion Collateral. Borrower hereby
authorizes Lender to make any
transfer of the Bullion Collateral
permitted by this Loan Agreement

and to deliver all instruments to
accomplish such transfer.  Any
depository may act solely upon
instructions from Lender concerning
the sale or other disposition of the
Bullion Collateral. Borrower agrees
to indemnify and hold harmless the
depository from any liability for
actions taken by depository in
conformity with such instructions.
After repayment of all Obligations
due Lender, any funds remaining
from the proceeds of the liquidation
of the Bullion Collateral will be
returned to Borrower.

With respect to Coin Collateral:

(1) Putting the Borrower’s Coin
Collateral in an auction(s) with a
nationally (or internationally) known
auction house such as Superior

Galleries, Stack’s or Bowers &
Merena; or
(2) The Lender holding a

“dealer’s bid sale,” by Lender
providing the pre-approved dealers
identified on Exhibit “C” attached
hereto and made a part hereof, an
opportunity to make a sealed bid to
purchase such Coin Collateral with
at least 10 calendar days advance
notice of such bidding to each of the
pre-approved coin dealers.

In the case of a Liquidation Sale,
Lender and its affiliates may bid on
the Collateral, but are not obligated
to do so.

F. “Loan(s)” means such sums that Lender
lends to Borrower pursuant to this Loan
Agreement and the Note.

G. “Loan Documents” means this Loan
Agreement and the Note, and any
Subordination Agreement or Guaranties,
where applicable.

Page 2 of 16
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H. “Loan Limit” means the maximum

amount that Lender is willing to lend to
Borrower based upon a percentage of_the
Wholesale Value of the Collateral as
determined in the sole and absolute
discretion of Lender.

Obligations” means the payment of all
indebtedness evidenced by the Note,
including interest (and default interest)
thereon, and all late charges; loan fees;
all Borrowers obligations to Lender
under this Loan Agreement, and any
other obligation of the Borrower to
Lender, including, without limitation,
any other loans made by Lender to
Borrower.

“Wholesale Value” means the Lender’s
estimate, in its sole and absolute
discretion, of what knowledgeable
dealers would bid for the Collateral in a
sealed bid auction, with the cash
payment for the collateral due in 10
days. This value does not include the
amount a dealer would pay to acquire
Collateral for a special or unique
customer.

The Wholesale Value of a particular
item of Collateral or all items of
Collateral held by Lender as security for
the Loans may be adjusted higher or
lower, at any time and from time to time
at Lender’s sole and absolute discretion.

In the event the Wholesale Value of an
item of Collateral is adjusted lower by
the Lender, without a corresponding
increase by the Lender in the Wﬁolesale
Value of any of the other items of
Collateral, Borrower’s Loan Limit will
decrease.

In the event that Borrower’s Loan Limit
decreases below the amount of the
outstanding principal balance of the
Loans, plus all accrued and unpaid
interest theron, Lender may in Lender’s
sole discretion, send a notice Borrower
for an Eguilzf Call and the provisions of
Section 3 of this Loan Agreement shall

apply.

K.

"UCC" means the Uniform Commercial
Code as the same may, from time to
time, be in effect in the State of
California; provided, however, in the
event that, by reason of mandatory
provisions of law, any or all of the
attachment, perfection or priority of the
Collateral Agent's security interest in
any Coliateral is governed by the
Uniform Commercial Code as in effect
in a jurisdiction other than the State of
Califl;mia, the term "UCC" shall mean
the Uniform Commercial Code as in
effect in such other jurisdiction for
purposes of the provisions hereof
relating to such attachment, perfection or
priority and for purposes of definitions
related to such provisions.

o

Page 30of 16

. The initial loan amount and Loan Limit

shall be THREE HUNDRED
THOUSAND DOLLARS ($300,000.00).

Borrower has been informed by Lender
and Borrower agrees that the Wholesale
Value of the Collateral, as determined by
Lender, at the time of the loan is THREE
HUNDRED SEVENTY FIVE
THOUSAND DOLLARS ($375,000.00).
Borrower acknowledges and agrees the
Wholesale Value of the Collateral may
Ee adjusted by the Lender as described
erein.

BORROWER, UNDERSTANDS,
COVENANTS AND AGREES THAT
BORROWER SHALL BE LIABLE TO
REPAY THE ENTIRE
QUTSTANDING PRINCIPAL
BALANCE OF THE LOAN PLUS ALL
ACCRUED AND UNPAID INTEREST
ON OR BEFORE ONE HUNDRED
AND EIGHTY DAYS FROM THE
DATE OF THIS LOAN AGREEMENT.

Interest on the outstanding principal
balance of each Loan shall accrue dail

at the rate of TWELVE PERCEN

(12%) PER ANNUM. Interest shall be
computed on the basis of actual calendar
days elapsed over a three hundred sixty
(360) calendar day year. Interest for
each Loan shall be payable without
notice or demand on the first day of each
month following the month that such

Initial: _Ei/__
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interest accrues. Should interest not be
paid within ten (10) calendar days after
the due date, such unpaid interest shall
thereafter automatically and without
notice, bear interest at the same rate as
the principal.

. In addition to the interest payment stated
in the above Section 2.D., Borrower will
%ag to Lender a non-refundable fee of
RO PERCENT 10%) of the
principal amount of the loan at the time
of funding the loan. Lender is
authorized to deduct the ZERO
PERCENT (0%) from the loan
proceeds. In the event that Borrower
chooses to extend the due date of the
Loan, and Lender agrees to such
extension in its sole and absolute
discretion, Borrower aprees io pa?r the
Lender an additional non-refundable fee
of ONE QUARTER OF ONE percent
(.25%) of the unpaid balance of the
Loan, plus accrued, but unpaid interest.

. In addition to the interest payment stated
in the above Section 2.D., Borrower will
pay to Lender a non-refundable
documentation  fee of ZERO
PERCENT (0%). Lender is authorized
to deduct the ZERO PERCENT (0%)
fee from the loan proceeds.

. IF THE LOAN(S) IS NOT PAID IN
FULL WITHIN TEN (10) CALENDAR
DAYS AFTER MATURITY OF A
LOAE]% OR ANY EXTENSION
THEREOF, WHETHER BY
ACCELERATION OR OTHERWISE,
THE LOAN(S) SHALL THEREAFTER
AUTOMATICALLY AND WITHOUT
FURTHER NOTICE BEAR INTEREST
AT THE RATE OF EIGHTEEN
PERCENT (18%) PER ANNUM
COMPUTED ON™ THE BASIS OF
ACTUAL  CALENDAR  DAYS
ELAPSED OVER A THREE
HUNDRED SIXTY (360) CALENDAR
DAY YEAR.

. There shall be no prepayment penalty.

The parties agree that any interest
charges are expressly limited so that in
no event shall any interest paid exceed
the maximum amount allowed Lender
under applicable usury laws, if any. If it

is determined that any interest rate or
charges set forth in any of the loan
documents exceeds e maximum
allowable under applicable laws, then
such interest rate or charge shall be
reduced to the maximum allowed by
law. In the event Lender has received an
interest payment from Borrower in
excess of the highest interest rate
allowed by law, the excess amount shall
be applied first to the payment of unpaid
interest and then to reduce the
outstanding principal balance of the
Loan(s).

A. As a result of changes in market

conditions and/or other reasons, Lender
may, in its sole and absolute discretion
adjust the Wholesale Value of any item
or items of Collateral to a higﬁer or
lower price. Therefore, the Wholesale
Value of the Collateral may be reduced
resulting in the aggregate amount of the
Loan(s) outstanding plus accrued and
unpaid interest thereon exceeding the
Loan Limit, If, for any reason, the Loan
Limit is so exceeded, Borrower shall be
subject to an Equity Call in the sole and
absolute discretion of the Lender.

. Upon three (3) business days written

notice from Lender to Borrower of an
E%uity Call setting forth the amount by
which the Borower has exceeded the
Loan Limit, Borrower shall satisfy the
Equity Call by either: (i) repaying in full
the aggregate outstanding princigal
balance of the Loan plus all accrued but
unpaid interest thereon, (ii) repaying the
Eortion of the outstanding principal
alance of the Loan plus accrued interest
but unpaid interest thereon which
exceeds the Loan Limit, or (iii)
delivering additional Collateral to
Lender, acceptable in quality and value
by Lender in its sole and absolute
discretion, so that, the a%gregate unpaid
principal balance of the Loan plus
accrued but unpaid interest thereon does
not exceed the Loan Limit.

. Failure to timely meet an Equity Call ay

described in Section 3.B above shall
constitute an Event of Default and

Page 4 of 16 Initial: \:f\*/
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Lender shall have the rifht, but not the
obligation, to immediately proceed with
any remedies including  without
limitation, the sale of all or part of the
Collateral and apply the proceeds of
such sale in such order as Lender may
elect {0 repay the Loan and all accrued
but unpaid interest thereon and all other
amount due Lender herunder, with
Borrower remaining liable to Lender for
any deficiency.

* I

A. Borrower hereby pgrants Lender a

security interest in the Collateral as
identified in Exhibit “A” or Exhibit “B”
to this Loan Agreement attached hereto
and made a part hereof as though set
forth herein in full, and any and all
insurance and/or other proceeds and
groducts of the Collateral, as security for
orrower's ~ Obligations  hereunder
including, without limitation, repayment
of the Loan(s) and all other sums due
Lender under this Loan Agreement and
the Note. For puposes of the UCC, the
Lender shall be a secured party. From
time fto time, Lender may require
additional Collateral from Borrower
and/or may agree to accept other
Collateral jfrom Borrower. Borrower
may be permitted to exchange coins or
other collateral for any of the Collateral
held by Lender so long as the coins or
other collateral offered by Borrower
are. (i) free and clear of any liens,
claims or encumbrances, (ii) are of
equal or greater value than the
ollateral for which they are being
exchanged, and (iii) are acceptable to
the Lender in its sole and absolute
discretion. _The Borrower shall pay
Lender an exchange fee in the amount ¢
TWO HUNDR%D AND  FIFT
DOLLARS  for  each  approved
exchange. ” The security interest granted
Lender by Borrower refers to and
extends to all Collateral delivered by
Borrower or on Borrower's behalf to
Lender.  Borrower shall deliver to
Lender a list of all such additional or
substituted Collateral delivered to and
accepted by Lender. Such list(s) shall
become part of Exhibit “A” or Exhibit

Page 5of 16

“B” or shall replace Exhibit “A™ or
Exhibit “B” as the case may be.

. All Collateral shall be held by Lender in

Lender's possession, custody and
control,in a depository mutually agreed
upon by Borrower and Lender and
Lender shall be under no obligation to
make any Loan until the Collateral
owned by Borrower has been delivered
to the Lender at the agreed upon
depository, free and clear of all liens,
and the Lender has approved the
Collateral for the Loan and has
established the mitial Wholesale Value
of Collateral and the Loan Limit, and
Borrower has agreed to such initial
Wholesale Value. Upon acceptance of
any Loan proceeds hereunder, Borrower
shall be deemed to have irrevocably
agrecd to the Wholesale Value and the
Loan Limit

. The security interest granted by

Borrower to Lender secures payment
and performance of all of Borrower's

resent and future debts, Obligations and
iabilities to Lender, whether absolute or
contingent, direct or indirect, liquidated
or unliquidated.

. Borrower acknowledges and agrees that

whether or not an Event of Default has
occurred hereunder, Lender shall have
the absolute right, whenever Lender
deems it necessary for its protection,
such as when in Lender's sole and
absolute discretion the Wholesale Value
of the Collateral declines, and with a
minimum of ten (10) calendar days
written notice, to sell or otherwise
liquidate the Collateral (unless prior to
the end of such ten (10} calendar day
period Borrower (i) repays in full the
a%grcgate outstanding principal balance
of the Loan plus all accrued but unpaid
interest thereon, (ii) repay a portion of
the outstanding principal balance of the
Loan plus accrued interest in an amount
acceptable to the Lender in its sole and
absofute discretion, or (iii) delivers
additional  Collateral to" Lender,
acceéatahle in quality and value by
Lender in its sole and absolute
discretion. In the event of such sale, the
Lender shall apply the proceeds
therefrom to pay in é)art or in full any
and all amounts owed hereunder, and to

Initial: Aﬁ&;__ﬂ
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reimburse Lender for any expenses,
including, without limitation, atiomeys
fees and costs, whether or not there is
litigation, and cost and expenses
incurred by Lender in connection with
the sale and liquidation of the Collateral.
Borrower hereby acknowledges and
agrees that Lender's right to liquidate or
sell the Collateral is an essential and
material part of the consideration given
by Borrower to Lender to induce Lender
to enter into this Loan Agreement and to
make Loan to Borrower, and that this
right of Lender to sell or otherwise
liquidate the Collateral shall continue to
be an essential and material term of this
Loan Agreement considering market and
other risks and costs that Lender incurs
by making the Loan contemplated
hereunder.

Lender shall not be obligated to proceed
against and sell the Collateral in the
event of the failure of Borrower to fulfill
Borrower’s obligations, Lender may, in
Lender’s sole discretion, sue Borrower
(or any guarantor) for the full amount of
the outstanding balance of the Loan plus
accrued but unpaid interest as well as
any other obligations of Borrower to
Lender,

Promptly upon repayment in full of the
Loan, including all accrued interest,
Lender shall tender possession of the
Collateral to Borrower,

Lender shall have a right of offset
against any asseis which Borrower may
have with A-Mark Precious Metals, Inc.
or any other company affiliated with
Borrower.

Except for the delivery to Lender of the
Collateral for each Loan and the full
execution of a Subordination Agreement
(where applicable), which is a condition
precedent to the making of any Loan, no
further action shall be necessary in order to
establish and perfect Lender's first priority
perfected security interest in the Collateral,

Borrower represents and warrants to Lender
that:

A. The execution, delivery and performance
of the Loan Documents have been duly
authorized and are within Borrower's
powers.

B. Borrower's execution of the Loan
Documents and Borrower’s obligations
thereunder do not violate any other
agreements or obligations of Borrower,
or any rules or laws under which
Borrower is regulated.

C. All Collateral being held as security
herunder is solely owned by Borrower,
free and clear of any and all
encumbrances, security interests, liens
and rights and claims of third parties,
including, without limitation, tax liens or
claims ‘and litigation affecting the
Collateral, except the rights of Lender
under this Loan Agreement and any
other Loan Document evidencing
Lender’s security interest in the
Collateral. This Loan Agreement and the
delivery of the Collateral will create a
valid and perfected first-priority security
interest in the Collateral

D. The proceeds of the Loan(s)
contemplated herein will be used for
business fpurposes, and not for any

rsonal, family or household purposes.

orrower acknowledges that Lender is a
licensed California Finance Lender and
is entitled to cerlain exemptions by
reason thereof.

E. The composition and characteristics of
the Collateral are described accurately
and completely in Exhibits “A” and “B”
and the Borrower acknowledges and
agrees that Lender is accepting the
Collateral on a “said-to-contain” basis.

F. At any time and from time to time, upon
written request of Lender, Borrower
shall promptly and duly execute and
deliver any and all such other documents
and instruments and take such further
action as the Lender may reasonably
desire to obtain the full benefits of this
Loan Agreement, or to perfect or
continue to perfect its security interest in
the Collateral or any of the rights and
powers herein granted.

Page 6 of 16 Initial; ‘ﬂ/
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Borrower acknowledpges and understands
that Lender expressly disclaims making any
representation or warranty as to the future
value of the Collateral, specifically
including the future sufficiency of the
Collateral’s value to secure the Loan.

Borrower also understands and exEressly
acknowledges that the value of its Collateral
will fluctuate; that Borrower may be subject
{o quuity Calis as provided in Section 3
hereof} that there is no assurance that the
Borrower will profit or avoid loss in
entering the Loan; and that the Loan entails
the payment of interest and fees by the
Borrower as specified herein.

Lender’s obligations to Borrower, including
without limitation, the making of any
Loan(s), shall immediately terminate upon
the happening of any of the following
Events of Default.

A. Failure to pay any and all interest
charges, fees and/or principal payments
when due.

B. Any representation or warranty herein or
in any other Loan Document given to
Borrower by Lender proves to be false
or misleading in any material respect

when made,

C. Lender fails to have a valid and
enforceable first priority perfected
security interest in any of the Collateral.

D. The insolvency of Borrower (or any
guarantor) or the appointment of a
receiver, or the making of an assignment
for the benefit of creditors, or the
voluntary or involuntary filing of a
&etition for Borrower’s protection under

nited States Bankruptcy laws, or
Borrower is the subject of dissolution or
liquidation proceedings, or Borrower
ceases to conduct its business, or any
action is taken by a governmental
authority that Lender determines in
Lender’s sole discretion will adversel
affect the ability of Borrower to fulfill
Borrower’s obligations under the Loan
Documents. :

E. Borrower fails to timely satisfy the
](ijl\l/isions of Section 3 after an Equity
all.
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F. Borrower breaches or fails to perform
any provision, term, condition or
covenant in this Loan Agreement or the
Note

G. Borrower grant, assigns or attempts to
ant or assign a security interest in the
ollateral to any other person or entity.

H. Any Default under the Note.

1. Default in the performance of any other
obligation to Lender or any of Lender’s
affiliates, including, without limitation,
any other loans made by Lender to
Borrower,

A. If any Event of Default shall occur and
be continuing, the Lender may exercise
in addition to all other nghts and
remedies granted to it under this Loan
Agreement, the Note or other Loan
Documents, and all other rights provided
at law or in equity, all rights and
remedies of a Lender under the UCC.
Without limiting the generality of the
foregoing, the Borrower expressly
agrees that in any such event the Lender,
without demand of performance or other
demand, advertisement or notice of any
kind (except the notice specified below
of time and place of public or private
sale) to or upon the Borrower or anﬁ
other person (all and each of whic
demands, advertisements and/or notices
are hereby expressly waived to the
maximum extent permitted by the UCC
and other applicable law), may forthwith
collect, receive, appropriate and realize
upon the Collateral, or any part thereof,
and/or may forthwith sell, lease, assign,
give an option or options to purchase, or
sell or otherwise dispose of and deliver
said Collateral (or confract to do so), or
any part thereof, in one or more lots at
public or private sale or sales, at any
exchange or broker's board or at any of
the Lender's offices or elsewhere at such
priceg as it may deem best, for cash or
on credit or for future delivery without
assumqtion of any credit risk. For
example and without obligation, with
respect 10 Coin Collateral, any sale of
such Coin Coliateral by Lender shall be
deemed to be commercially reasonable if
sold: (1) By a major auction company

Initial: S;ﬁ/
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such as: Bowers and Merena, Inc.,
Stack’s, or Superior Galleries, Inc, or (2)
via a dealer’s bid sale, by Lender
providing the pre- gproved dealers
identified on Exhibit C attached hereto
and made a part hereof, an opportunit
to make a sealed bid to purcﬂase suc
Coin Collateral with at least 10 calendar
days advance notice of such bidding fo
each of the pre-approved coin dealers,
The Lender shall have the right upon any
such public sale or sales, and, to the
extent permitted by law, upon any such
private sale or sales, to purchase the
whole or any part of said Collateral so
sold, free of any right or equity of
redemption, which equity of redemption
the Borrower hereby releases. The
Lender shall apply the net proceeds of
any such collection, recovery, receipt,
appropriation, realization or sale, as
rovided herein, the Borrower remaining
iable for any deficiency remaining
unpaid after such application, and only
afier so paying over such net proceeds
and after the payment by the Lender of
any other amount required by any
provision of law, including Section
9504(1)(c) of the UCC, need the Lender
account for the surplus, if any, to the
person entitled by law to receive such
surplus or the Borrower, To the
maximum extent permitted by applicable
law, the Borrower waives all claims,
damages, and demands against the
Lender arising out of the retention or
sale of the Collateral except such as arise
out of the gross negligence or willful
misconduct of the Lender. The
Borrower agrees that the Lender need
not give more than ten (10) calendar
days notice (which notification shall be
deemed given when mailed or delivered
on an overnight basis, postage prepaid,
addressed to the Borrower at its address
referred to in Section 13.] hereof) of the
time and place of any public sale or of
the time afier which a private sale may
take place and that such notice is
reasonable notification of such matters.
During such ten (10) day notice period
Borrower may cure the Event of Default,
in which case the sale will not occur.The
Borrower shall remain liable for any
deficiency if the proceeds of any sale or
disposition of the Collateral are
insufficient to pay all amounts to which

the Lender is entitled hereunder, the
Borrower also being liable for the
reasonable fees of any attorneys
employed by the Lender to collect such
deficiency.

. IN THE EVENT OF THE SALE OR

LIQUIDATION OF BORROWER’S
COLLATERAL, THERE SHALL BE
CHARGED TO BORROWER A FEE
OF $250.00, PLUS TWO PERCENT
(2%) OF THE TOTAL PRICE PAID
FOR THE COLLATERAL IN THE
SALE OR LIQUIDATION OF
BORROWER’S COLLATERAL.

. The Lender shall, at its sole cost and

expense, insure the Collateral for loss or
damage for the Wholesale Value of the
Collaferal, Prior to tendering possession
of the Collateral to Lender, Lender shall
secure insurance of the Collateral
satisfactory to Borrower. As a condition
precedent to Borrower’s obligation to
tender possession of the Collateral,
Lender shall provide written evidence of
insurance satisfactory to Borrower.
Such insurance shall name Borrower as a
loss payee as its interest may appear and
shall provide for notice to Borrower
prior 1o any cancellation or change in
coverage or limits of such insurance.
Borrower shall be provided a copy of
that insurance upon request. Borrower
agrees that in the event the Collateral is
lost or damaged while in the possession
of Lender that the Borrower’s remedy
shall be limited to recovery under the
insurance provided for the Collateral.

Borrower acknowledged and agrees that
the insurance may not cover certain
losses such as war, insutrrection,
terrorism, etc.

. Upon the occurrence of any Event of

Default, Lender may exercise any one or
more of its rights and remedies
successively or concurrently, All of
Lender’s rights and remedies are
cumulative, Upon any Event of Default,
all sums advanced by Lender plus ail
accrued but unpaid interest shall, at the
option of Lender, immediately become
due and payable. Lender may sue for
the full amount of the outstanding

Page 8 of 16 Initial: Y\ 1Y
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2

rincipal balance and accrued but unpaid

interest and other obligations without
proceeding against all or part of the
Collateral.

Lender retains and shall have all other
remedies not listed herein allowed
Lender by operation of law.

Time is of the essence for each and every
provision and obligation under this Loan
Agreement.

A. Borrower hereby agrees to defend and

w

indemnify Lender, its successors,
assigns, employees, agents, directors,
officers, shareholders, subsidiaries and
affiliates against and save Lender, its
assigns, employees, agents, directors,
officers, shareholders, subsidiaries and
affiliates harmless from any and all
linbilities, claims, demands, losses,
damages costs, expenses (including
reasonable attorneys’ fees), judgments,
Eroceedings and causes of action of any
ind whatsoever arising out of or in any
way connected with respect to: (i) the
Lender’s possession of the Collateral;
(i) the riFit title or security interest in
the Collateral; (iii) the execution,
delivery, enforcement, performance and
administration of this Loan Agreement
unless caused by the gross negligence or
willful misconduct of the Lender.

Additionally, Borrower, collectively
with its agents each hereby waive and
release Lender its successors, assigns,
employees, agents, directors, officers,
shareholders, subsidiaries and affiliates
against and save Lender, its assigns,
employees, agents, directors, officers,
shareholders, subsidiaries and affiliates
from any and all liability to the
Borrower or anyone claiming by,
through or under them by way of
subrogation or otherwise for any loss,
damage or claim of any kind, of any
nature arising out of or in connection
with the Collateral or in any way arising
in connection with the Collateral unless
caused by the gross negligence or willful
misconduct of the Lender.

-

Lender may, at Lender’s option and
expense, pay a referral fee.

A. Any notices to be given hereunder by
either party to the other shall be in
writing and shall be transmitted by
personal delivery, facsimile
transmission, or by certified mail, return
receipt requested, postage prepaid.

(i) Mailed notices shall be addressed to
the parties as follows:

(a) Lender:

Collateral Finance Corporation
429 Santa Monica Boulevard
Suite 230

Santa Monica, California 90401

{b) Borrower:

TULVING COMPANY, INC,
3140 -A AIRWAY AVE
COSTA MESA, CA 92626

(ii) Facsimile transmissions shall be sent
as follows:

{a) Lender: (310)260-0368
{b) Borrower: 714 545-3031

B. Notices delivered personally shall be
deemed received as of the date of
delivery; facsimile transmissions shall be
deemed received at the time they are
sent provided that the sending party
obtains a verification from its facsimile
machine if sent before 3:00 PM on a
business day, otherwise they shall be
deemed received on the next business
day, provided that the sending party
obtains a verification from its facsimile
machine; mailed notices shall be deemed

Page 9 of 16 Initial; ﬁ b/
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received as of the third (3rd) business
day after the date of mailing, if mailed in
the State of California. Notices mailed
from outside the State of California but
within the continental United States,
shall be deemed received as of the fifth
(SthP business day after the date of
mailing. To be effective, any notices
mailed by either party must be mailed
within the continental United States.

. If there is any litigation or other legal
action arising out of or related to this
Loan Agreement, or the enforcement of
this Loan Agreement, or any of its
provisions, or the Note, the prevailing
party or parties shall recover their
attorneys' fees and other expenses and
costs incurred in connection with the
litigation or other proceeding(s).

. This Loan Agreement and Note shall be
construed and enforced in accordance
with and governed by the laws of the
State of California, whether or not the
Loan Documents are executed or fully
performed in the State of California.

. The parties hereto each acknowledge
and agree that the competent courts of
the State of California shall have
exclusive jurisdiction over any dispute(s)
arising hereunder, and each party to this
Loan Agreement hereby agrees that any
dispute ~ arising under the Loan
Documents, or any of their provisions,
shall be Ilitigated exclusively in the
courts of the State of California, and not
elsewhere, regardless of any party's
current or future residence or domicile.
It is further agreed between the parties
that venue shall be in the Superior Court
for Los Angeles County, in the State of
California,

. If any provision or term of this Loan
Agreement or any provision or term of
any of the Loan Documents is held
invalid, void, or unenforceable by any
court, then the remaining provisions
shall continue in full force and effect
without being impaired or invalidated in
any way.

. Any modification of this Loan
Agreement or the Note will be effective

Page 100f 16

only if it is in writing and signed by both
parties.

. Lender may, on occasion, ease or waive

certain of its rules or provisions of this
Agreement to expedite  business.
Borrower acknowledge, that such easing
or failure of either party to insist on strict
compliance with any of the terms,
covenants, promises or conditions of this
Loan Agreement by the other party shall
not be deemed a waiver or
relinquishment of that term, covenant,
promise or condition, nor shall any
waiver or relinguishment of any right or
power at any one time or iimes be
deemed a waiver or relinquishment of
that right or power for all or any other
time(s).

Each of the parties hereto acknowledge
that each partﬁ and their respective
counsel have had an opportunity to
review and revise this Loan Agreement
and the other Loan Documents and that
the normal rule of construction to the
effect that any ambiguities are to be
resolved against the drafting party shall
not be employed in the interpretation of
this Loan Agreement.

This Loan Agreement and the other
Loan Documents shall be binding on and
inure (o the benefit of the parties and
their heirs, personal representatives, and
permitted successors and assigns.

. Borrower may not assign its rights or

delegate its duties under this Loan
Agreement without the prior written
consent of Lender, which consent may
be withheld at Lender’s sole and
absolute  discretion. Borrower
acknowledges that Lender is relying on
the Collateral, creditworthiness,
warranties and  represenfations of
Borrower in making the Loan(s) herein.

. Borrower acknowledges and agrees that

Lender has the absolute right to pay any
obligations owed to Lender’s affiliates
by Borrower from any proceeds from
Collateral that has been sold or
liquidated. To the maximum extent
permitted by law, the parties herchy
waive their respective right to trial by
jury of any cause of action whatsoever

Initial: 5 r\‘/m
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arising out of or in any way related to
or connected with this or any other
Agreement now or hereafter entered
into between the parties.

The parties also waive any rights they
may have to arbitration of any matter
arising pursnant to this or any other
Agreement now or hereafter entered
into between the parties, including
waiving any rights to arbitration
under the rules of the Professional
Numismatic Guild.

M. This Loan Agreement and the Note set
forth the entire understanding and
agreement of the parties hereto and
supersedes all prior letters, agreements,
arrangements, communications, and/ or
representations, whether oral or written
between the parties.

N. Borrower understands and expressly
acknowledges that neither Lender nor
any of Lender’s affiliates have given any
advice to Borrower, either orally or in
writing, with respect to the Loan or the
Collateral or to any aspect of the
transaction, including, without
limitation, the future value of the
Collateral, Borrower also understands
and acknowledges that Lender expressly
disclaims any advice, whether oral or in
writing, that any person other than
Lender may have provided to Borrower
with respect to the Loan or any aspect of
the transaction.

(Completed and signed on the following
page)

Page 11 of 16 Initial;
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Executed this 2 day of DECEMBER |,
2008, at Santa Monica, California.

Lender:

Coliateral Finance Corporation,

a Delaware ¢qrporation
By: (ﬂ/

Thor Gjerdrum, CFO

Borrower:
TULVING COMPANY, INC.

3140 —A AIRWAY AVE
COSTA MESA, CA 92626

By: HANNES TULVING JR.

Name: M— Q(‘\T

Title: PRESIDENT

Page 12 of 16
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EXHIBIT A
BULLION COLLATERAL
NONE

Page 13 of 16
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EXHIBIT A
COIN COLLATERAL LIST

Collateral Finance Corporation
Commercial Finance Loan and Promissory Note
Submitted to Collateral Finance Corporation by:

Dated: DECEMBER 2, 2008

TULVING COMPANY

by :.1» l g

2007:W 1 oz. $1. PROOF Siver Eagles in Mintcases | 1st Strike-RAW 903
2007-W 1/10 OZ. $5 Gold Eagles 1st Strike-MS70 9
2007-W 1 OZ. $50 Gold Eagles 1st Strike-MST70 1
2007-S Washington $1 PROOF Presidential 1st Strike-69DC 778

69DC NON 18T
2007-8 Washington $1 PROOF Presidential STRIKE 35
69DC NON 1ST
2007-8 Adams $1 PROOF Presidential STRIKE 34
69DC NON 18T
2007-S Jefferson $1 PROOF Presidential ~ STRIKE 30
69DC NON 18T
2007-S Madison $1 PROOF Presldentiai STRIKE 31
2007-S Washington $1 PROOF Presldential 1st Strike -Raw DC 18
2007-S _Adams $1 PROOF Presidential 1st Strike -Raw DC 839
2007-8 Jefferson $1 PROOF Presidentlal 1st Strike -Raw DC 28
2007 51 MS Adams Errors a‘Doubled EDGE LETTER!NG MS65 INV 159
200 dams Errors i MS85 OVL 241
MS64d INV 569
MS64 OVL 410
MS63 INV 109
MS63 OVL 180
MS62 INV 1
NO'S 216
Rimless MS65 130

2007 $1 M5 Adams Erors : MISSING E Edgg 3 s 1 Rimless MS64 98
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Rimless MS63 14
K : L Rimless NO'S RAW 2
ZOOB-W $1 Sllver Eagle- ZOth Ann, Set (MS PR Rev PR) PR70DC 12
2006-W _$1 Silver Eagle- 20th Ann.Set - (MS, PR, Rev.PR) PR70REV 9
2006-W_$1 Silver Eagle- 20th Ann.Set - (MS, PR, Rev.PR) MSE9 16
2006-W $1 Silver Eagle- 20th Ann.Set - (MS, PR, Rev.PR) PR69DC 76
2006-W _$1 Silver Eagle- 20th Ann.Set - (MS, PR, Rev.PR) PREIREV 80 .
2006-W $1 Sliver Eagle- 20th Ann.Set - (MS, PR, Rev.PR) NQ's 55
2006-W 1 oz. $1 MS Silver Eagles MSE9 469
2006~W1 oz, $1 MS Silver Eagles NO'S 45
JOF Sé PR69 189
NO'S 58
PRE9 250
NO'S 9
PR69 210
NO'S 9
PR69 250
NO'S 14
_ [ § » NO'S 17
2007.5 5 pc PROOF Silver 25¢ MONTANA, NO's - RAW 500
2007-S 5 pc. PROOF Silver 25¢ WASHINGTON NO's - RAW 500
2007-S 5 pc. PROOF Silver 25¢  IDAHO NO's - RAW 500
2007-S 5 pc. PROOF Silver 25¢c WYOMING NO's - RAW 500
2007-S 5 pc. PROOF Silver NO's - RAW 500
MS65 25
3 MS64 75
: : : MS63 3
12007 81 s Errors - MISSING Edge NO'S 1
2007-5 PROOF -5.07.5 1c NO'S 400
2007-S PROOF -5 -07-8 5c NO'S 400
2007-S PROOF -5-07-S 10c PR69DC 187
2007-S PROOF -5 -07-S 10c NO'S 8
2007-S PROOF -5-07-8 50¢ PR69DC 8
2007-S PROOF -5 -07-S 50¢ NO'S 1
2007-S PROOF - 5 -07-S $1 Sacs. PR69DC 159
2007-8 PROOF -5-07-5 _$1 Sacs. NO'S 3
' ' | PR69DC / Silver 293
.. { NO'S 8
| PRE9DC / Silver - 205
‘| NO'S 8
| PRBSDC / Silver 289
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1 no's 16
| PR69DC / Silver 303
NO'S 4
PR68DC / Siver 306
NO'S 3
TOTAL WHOLESALE $375,000,00 11,894

Borrower:
TULVING COMPANY, INC.
3140 —-A AIRWAY AVE
COSTA MESA, CA 92626

By: HANNES TULVING JR.

Name: JM“ {B‘Q"

Title: PRESIDENT

I, Hannes Tulving Jr., acknowledge and agree that I will begin paying down $50,000
dollars per month on this loan beginning January 1, 2009.

H

HANNES TULVING JR.
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AGREEMENT AND MODIFICATION OF LOAN
(Modification Ne. 1)

THIS AGREEMENT AND MODIFICATION OF LOAN (Modification No. 1) (the
“First I,ggn Modification™) is made and entered into effective as of October 23, 2010 (the “Effective
Date”), by and between COLLATERAL FINANCE CORPORATION, a Delaware corporation
(“Lender™), and THE TULVING COMPANY, INC., a California corporation (“Borrowes”), and is
made with reference to the following facts:

STATEMENTS OF FACT:

A.  Pursuantto the terms, provisions and conditions set forth in that certain Commercial
Finance Loan and Security Agreement between Bortower and Lender, dated October 23, 2008 (the
“First Loan Agreement™), Lender made 2 loan to Borrower (the “Figst Loan™) evidenced by that
certain Promissory Note between Bowower and Lender, dated October 23, 2008 (the “Fiust
Promisso: e") (the “Loan Agreement, together with the Promissory Note and any other ancillary
documents related (o the Loan are referred to herein as the “First Loan Documents™),

B.  Theoriginal principal amount of the First Promissory Note was One Hundred Bighty
Thousand Six Hundred Dollars ($180,600.00).

C.  Inconnection with the First Loan, Lender filed 2 UCC-1 Financing Statement with the
Californis Secretary of State on Qctober 27, 2008, as Filing No. 08-7176609610 (the “First

Financing Statement™).

D. Pursuant to the terms, provisions and conditions set forth in that certain Commercial
Finance Loan and Security Agreement between Borrower and Lender, dated December 2, 2008 (the
“Second Loan Apreement™), Lender made a loan to Bosrower (the“Second Loan”) evidenced by that
certain Promissory Note between Borrower and Lender, dated December 2, 2008 (the “Second
Promissory Note™) (the Second Luan Agreement, together with the Second Promissory Note and any
other ancillary documents related to the Loan are referred to herein as the “Segond Loan

Docwnents™).

E. The original principal amount of the Second Promissory Note was Three Hundred
Thousand Dollars ($300,000,00).

F. Tn connection with the Second Loan, Lender filed s UCC-1 Financing Statement with
the California Secretary of State on Decenbex 9, 2008, as Filing No. 08-7181183310 (the “Second

Financing Statement").

G. Borrower and Lender desire to: (i) combine the First Loan and the Second Loaninto a
single loan with the aggregate principal balance of One Hundred Seventy-Five Thousand Six
Hundred Dollars ($175,600.00) (the “Combined Loan™), (ii) decrease the Interest Rate of the
Combined Loan, and (iii) extend the Maturity Date of the Combined Loan.
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H.  Pursuantto this First Loan Modification, the terms of the First Loan Documents shall
be amendcd as set forth herein, including assigning the Collateral securing the Second Loan as
described in the Second Financing Statement to Lender ag additional Collateral for the First Loan, as
modified, and thereafter canceling the Second Loan Documents.

NOW, THEREFORI, in consideration of the mutual covenants and conditions
contained herein, Lender and Borrower hereby smend and modify the terms of the First Loan
Docaments ag follows:

1. Pringipal Advance. Lender and Borrower hereby agree upon the Effective Date of
this First Loan Modification, the outstanding principal balence of the First Loan will he One
Hundred Seventy-Five Thousand Six Hundred Dollars ($175,600.00), and the Second Loan shall be

deemed prid in full.
2, Loan Term Modifications. Lender and Borrower hereby acknowledge and agree to

amend and niodify the terms and provisions of the First Loan Doecuments as follows:

(8  Interest Rate. The Interest Rate shall be Eight and One-Half Percent (8.5%)
per anoun.

(b)  Maturity Date. The entire outstanding principal balance of the Combined
Loan, together with all acenzed but unpaid interest thereon, shall mature and become due and payable
in full one hundred eighty (180) days from the Effective Date on April 21, 2011 (the “Maturity

Date™).

3. Collateral, The First Loan and the Second Loan are secured by collateral in the
possession of Lender as more particularly described in the Fitat Financing Staterpent and the Second
Financing Statement, as more partioularly desoribed on Exhibit A attached heteto and incorporated
herein by this reference (collectively referred to as the “Collateral™). Borrower hereby reaffirms the
granting of the security interest in the Collateral to Lender as security for the Combined Loan, and
acknowledges that all of the Collateral securing the Second Loan is hereby assigned to and shal)
become Collateral for the First Loan, as amended by this Firt Loan Modification. Lender is
authorized to file s UCC-3, Financing Statement Amendiment, assigning all of the Collateral held by
Lender for the Second Loan to Lender as Collateral for the First Loan, as amended by this First Loan
Modification.

4, Representations. Borvower represents and warrants to Lender he has the power to
enter into this First Loan Modification and to carry out its obligations hereunder. The execution,
delivery and performance of this First Loan Modification and the consummation of the transactions
contemplated hereby have been duly authorized. The representations and warrantles of Borrower
contained in Section 6 of the First Loan Agreement are incorporated herein by this reference and are
true and correct as of the date hereof. Borrower further representsand warrants to Lender that all of
the Collateral is owned free and clear of any and all liens, claims or encumbrances of any nature.
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5. Choice of Law. This First Loan Modification shall be govemned by, construed and
interpreted in accordance with the laws of the State of California,

6. No Other Modifications. Except as otherwise expressly modified hereby, all other
terms and conditions of the First Loan Documents nre reaffitmed, in full fores and effect and shal}
remain unaffested, unchanged, and unimpaired by reagon of this First Loan Modification.

7. Counterparts. This First Loan Modification may beexecuted in multiple counterparts,
each of which shall be deemed an original and all of which shall constitute one Agreement to be
effective as of the date of excoution of this First Loan Modification.

8. Tenmns. Bxcept as otherwise defined herein, al) cspiialized terms shell refer to and
have the same meanings as defined in the First Loan Documents.

(Signatures contsined on the following page)
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IN WITNESS WHEREOF, the parties herato, or their duly authorized representatives, have
caused this AGREEMENT AND MODIFICATION OF LOAN (Modification No, 1) to be dated,
execufed and delivered as of the day and year first above written,

LENDER:

COLLATERAL FINANCE CORPORATION,
a Delaware corporalion

v (S

hor Gjerdram, Chief Financial Officer

BORROWLR:

THE TULVING COMPANY, INC.,
- aCalifornia corporation

By: @l‘ @‘ La

Hannes Tulving, Jr., President

The undersigned, HANNES TULVING, JR., the Guarantor under the Corbined Loan,
hereby acknowledges and grees to the terms and conditions set forth in this AGREEMENT AND
MODIFICATION OF LOAN (Modification Na. 1) as of the day and year first above written.

GUARANTOR:

WLy

HANNES TULVING, IR., an individusl

THE CALIFORNIA COMMISSIONER OF CORPORATIONS DOES NOT EXPRESS ANY
OPINION REGARDING THE INVESTMENT ASFECTS OF THIS TRANSACTION. FOR
TWFORMATION REGARDING THE FINANCING TRANSACTION, CONTACT THE
DEPARTMENT OF CORPORATIONS. LOANS MADE BY COLLATERAL FINANCE
CORPORATION ARE PURSUANT TO A CALIFORNIA DEPARTMENT OF CORPORATIONS
FINANCE LENDERS LICENSE.

063



*@é@é&“ﬂﬁﬂ%ﬂ&ﬂﬁ%@ﬂ%la% 3FoiedPrz 187 1 Bl EHe D/ 1 Bd Sc1BxBEh EEaDES Y/
Mﬁ)n@memmtbn Page 68062819

Exhibit &
Description of the Collateral
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Egiay A
429 Santa Monlca Blvd,, Suite 220
Santa Monice, CA 80401
Phone; 310-387-1410 Fex: 310-260-0388
www.efecolnloans.com
CORPORATION
Inventory Report
TULVING COMPANY
Group A
it Brade Product Descripiion - ’ g N, Bevice T dly
K RAW 2007 PID GEORGE WASHNGTON RAW 17376
T2 RAW 2007 PAD JOHN ADANS AW 10,728
T RAW 2087 PD THOMAS JEFFERSON RAW 100,734
T4 RAW 2007 PID JAMES MATIZCH RAW 6
T8 RAW 00T 350 [DAHO RAW 12,000
T7 RAW 1007 D 250 DAHO AW 12,000
T8 RAW 2007 0 256 WASHINGTON AN 40,000
Te RAW T D 250 OKLAHOMAR RAW 40,000
T10 RAW 2007 D 260 QRLAHOMAY RAY 40,000
Summary for Group A (5 detall records) 204,840
Group B

T T e T T DroRuOL DUBORRTIOn e f b Sarinl No. Barvice . Qly

2T RS MATO 2007 10 . ¥ GOLD EAGLER - I )
T3 FEMS70 U7 1oz 50 GOLD EAGLES PLGS 1
Ti4 FB88DC 20478 WASH $1 PR PRES PCGS 78

T4 69DC NONF_2047-5 WASH §1 PR PRES PCGB 36
T15 QU005 NONF  2087-5 ADAMA §1 PRPRES PC35 34
Ti6 88DC NONF  7067-5 JEFF §1 PRPRES PCOS 30
Ti7 630C NONF  87-5 MAD $1 PR PRER PCBS 3
T18 FSRAWDC 30475 WASH §1 PRPRES RAW 18
T F& RAWDC  2007-8 ADAME §1 PR FRED RAW 810
720 F& RAWDC  E007-8 JEFF $1 PRFRES . AW 26
21 MEES INV 2007 $1 M8 ADAMSERRORS POGE 159
T21 MBOS OVL 2087 $1 M8 ADAMS ERRORS PGGS 241
T21 MBS4 INV 2007 §) M5 ADAMB ERRORE PCGS 569
721 MB84OVL 2007 §1HS ADAMS ERRORS PCGS 10
T MBESINV 207 $1 MB ADAMS ERRORR PCGR 30
T21 M583 OVL. 2007 $1 MBS ADAMS ERRDRS PGOE 10
121 MSEZ INV 2007 §1 MSADAMSERRORS P "
T2 RHALESS MS 207 $1 M5 ADAMS ERRORS MISSING EDGE PCGS prees
T2 RBALEES MS 3087 §1 ME ADARS ERRORS MESING £0GE PLGS o8
T2z RIMLESS MS 2007 $1 MS ADAMS ERRORS MISEING EDOE . — OGS 1
Te2 RIMLEGE NO 2007 $1 MB ADAME ERROAS MISSING EDGE T PCOS 2
T23 PRIVOGC 2000W 41 BE 20THANNMY SET PCo8 T
T23 PRTIDREV  2008-W §1 6E 20TH ANV 85T PCE8 0
T2 M5 2008-W §1 BE DTHANNV 3ET PCOS IT]
123 _ PROSDG 3004 §1 62 0THANNIV SET . o PCGS 75
‘123 PREGREY  2008-W $1 SE 20THANNIV 8ET T T
T2

NO & 2005-W $1 8E 207H ANMIV SET PCGS 17
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Inventory Report
TULVING COMPANY

Group B
Coin# Gade  Product Daseription = e Serinl Ho. . Bervies  Qy
“T24 TUMEEe R0 W s §1 6E R it PeGS 469
124 NO 3 2006-W 10z 31 SE PCOS 45
T26 PRED 2007-8 PR 8ETE §-47-6 ¢ "~ PooE 169
5 NO8 207.5 PREETE6-075 1o PCGS 58
T28 PROY W78 PREETRS07.5 6t ] PCOB 250
T28 NO 6 HOT-SPRECTBEH7.5 5¢ LGS 9
T27 PRed 20075 PR SETE 5-07-8 the PCES 210
Y27 NOS 2477-8 PR SETB6-07-6 100 - = )
128 PRE® 2075 PREETB 6078 5% PCOE 250
28 NO§ SHIT-5 PR SETE 5-07-8 50 PCGS 14
T20 NO 8 2407-3 PR 5ETE §-07-8 $1 BAC ” PeGH 17
T20 NOE 24075 5po PR 1L Z50 MONTANA PcaR 500
T2 NOB 4075 g PR BIL 250 WASH PCGE 500
Tz NOD 2007 5poPREK ZBCOMID Peas 00
T3 NO B 0075 5p0 PR 5% 260 WYOMING PCGE 500
T2 NOS 20078 5o PR SA. 255 UTAH FGGE 500
22 MB06 2007 31 149 ADAMS ERRORS MISSING EDGE PLGS 23
T2z MBO4 2007 $1 148 ADAME ERRIDRS MISING EDGE PCGS 673
TZ2 #5683 2007 §1 MG ADAMS ERRORS MIGSING ED0E FCas )
T22 NO B 2007 $1 MS AWMS ERRORS MISBING EDGE [ 1
T8 NOB 2007-8 PR 5016 10 FCGH 400
Tay NO 8 2007.8 PR 5078 50 PLES 400
T3 PRESDC  2MT-BPREOTS 100 PCGE 167
T3 NO 8 2007-5 PR 5078 100 PCOS 3
T30 PROVOC  2007-8 PR07-8 500 PCGE )
Tag NOS 20075 PR §07-8 8¢ PCGA 3
T40 PRESDC 20078 FR&01-B§1 SACS PCGE 169
T4D NOS 2007-8 PR 8-07-8§1 BACS PGS a
T41 PREGOC EALV 2007-5 FR 507-8 280 MT PCaS 203
T4 NO 8 2007-8 PR §-07-6 150 MT Peas ]
T42 PREVDG BILV 20075 FR 5Q1-5 352 WA PCaSs 365
T4z NO S 20075 PR 8078 250 WA PCES a
T4 PRBVDC BILV 20018 PR5.078 #5010 - FCG5 T
T4 NOS ~ 218 PREN-SZHE PGS 8
Taa FRESOC SILV 2007-5 PR 6.07-8 SEo WY PCGS 303
Téd NOB 2007-8 PR 6076 280 WY PCOS 2
T8 PROSDC SILV 2007-8 PR 6-07-8 B5aUT 708 0
T48 NOS 20078 PR 8018 26 UT PCGE 3
T NO'8 207 $1 M ADAMB ERRORS ’ . ' PLGS 216

Summaty for Group B (88 detall recarda) YL
Summary for TULVING COMPANY (75 daisll records) 202,834

066



CaBas: BkikiA19299PS SDoCI2p8 33uiedPr2l{ 1H/1bi BB
B4/99/2811 ©6: B4 9:197535422M@g@mememnn-p(@gl?ui%%vﬂﬂlam ' Eg&latbgsc

/ ‘

-
—" 7
d

CORPORATION
¢ ssbyibiory of A-Mark Precluss iy, Inc.

Hamutos Tulving Jr
3]}

450 B - KT 55 T vk B

Cost Mage, 'Eéﬁﬁ—’o\%&n

4712011

Re: Coilataral Finance Loan (" Trlving Company, fne ) Renawal Confirmation
Dear Mr. Tulving,

Thig letter ¢ matimmamnd:ﬂmﬂanmﬂ'our?m issory Nata and Commsteial Finanoe Loan tod Security
Agroomogt, each dated 1072372008 (co of
your koan sx foltows:

octively, “Loan Documoris™). We bave agreed io the renewal

HT 10/23/2008 4212011 107182011 $175,600.00

mbﬁowmvﬁtlbacﬁ’wﬁwi _lyandthe foe will be walved. To confhm,
rato ks EIGHT AND OME PERCENT (8.5%) ¥ RAbNUMﬁrnmmcfsixrmﬂs(lmm
with a matutity dute of 10/18

#s modified heroby, all s and sonditions of your Loan Documents gre reaffittned, and remaim in
full force snd effect.

Plerse do not hestinte to calt me with any questions.

Thor G crdnma Pmident
Collatml ca Cu‘r&
A Subsidiary of A-Ma ?reu!ous Metaly, Inc.

Haymeas Tul Ir., acknow torms and conditions per Loan Documents except as express)
lﬁwdjﬂadhﬂeb% rea(firmed an rermtin In fhll force and eﬁ'ag'.& P y

AL @)

“Hannes Tuiving Jr. '\
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CORPO&LT!ON

0 ksketinry Af A-Mork Preclaue Mesly, lne.

HmnuTuhnngIr
F.0. Box 6200
Newptet Beach, CA 92658

1072072011

Ra: Collateral Finance Loan {"Hanner Tulving Jr, ") Renews| Confirmation

Desr Mr. Tulving,

This letter constitutes & mcdiﬁcat:%n(lo ﬂ?nu u Promiseory Nats and Commeroiai Financa Loan and Security
cq

wach datad 10/23/200 vely, “L.oad Documents"). We have ugrasd 15 the renswal of
yotr loxn a8 fallows:

Doseription  Ouleingl _ Matgrity Naw Mamidly  Cument Princigs! Belance

TCOL 10423/2008 10718201 4252012 $175,600.00

The belaw terms witl baaﬁbﬁtlvc 1/19/2011 u‘gd ﬁ'untfuwfllhe yalved, To con
th&GHTANDA PERCENT (8.59%) PER A Mfarutcrmof:mmonﬁﬁ(lsﬂdm'}whhu
muturity date of 4/25/2012

mll“fg:oe modlﬁud hmby, all terros and conditions of your Laan Documants avs reaifirmad, and remain in

Plexse do rot hesitate to call mas with any questions,
Baat B.eanrds

'r c. o aﬁm President
A Subaldllry ofA-M Precious Metals, [nc.

I, Hannag Tulvieg Jr, sckno l all tarma and conditions Loan Docurnents oxcepl
e oied mﬁ&am B i Al forom and efdt. i3 cxpromly

‘Pinnes Tulving Ir, ‘
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COLLATERAL FINANCE

CORPORATICN
a suhsidiary of A-AMark Precious Metals, hee.

¥a{m_e5 l{':ulving Ir. l
ulving Company, inc.
3140-A Airwgan ve
Cost Mesa, CA 92626

3/12/2012

Re: Collnteral Finance Loan (“Tulving Company, Ine. ") Renewal Confirmation
Dear Mr. Tulving,
“This letter constitutes a modification to your Promissory Note snd Commercial Finence Loan and Security

Agrecment, each dated 10/23/2008 (collectively, “Loan Documents”). We have agreed to the renewal of
your loan as follows:

Drescription QOriginal Maturity New Magrity_ Current Principal Bajance

HT 10/23/2008 4252012 10/2272012 $175,600.00

The below terms will be effective immediately and the upfront fee will be waived, To confirm, the interest
rate is EIGHT AND ONE HALF PERCEN] (8.5%) PER ANNUM for a term of six months (180 days)
with a maturity date of 10/22/2012.

Except ns modified hereby, all terms and conditions of your Loan Documents are resffirmed, and remain in
full force and effect,

Picase do nol hesitate to call me with any questions.
Best Regards,

Thef C. Gjerdrum, President
Collaterz! Finance Corporation
A Subsidiary of A-Mark Precious Metals, inc.

1, Haones Tulving Jr, acknowloddgc all terms and conditions per Loan Documents except as expressly
modified hereby are reaffirmed and remain in full force and effect.

Ha)

“Hannes Tulving’Jr.
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Mawc
12-5ep-20 10°30 AM The Tulviag Co 9487220295 2/3

OORPO%ATIGN

adxdaliimy of A-3ork Froioms Mately, Ina
ﬂamu!'ulvins J:.
%ﬁiﬂcﬁ Ve
971872012

Ret Collateral Fiuance Loa ( "Tkiving Company, M-"}Emmd Confrmation

Diers Mr. Tulving,
Note ard Co Finance Loay, and
xx:mmzwmm % o mi?vf

T 10/23/2008 10/22/2012 413072013 £175,600.00

affective 10/23/2012 and the fee wiii be walved. To confbrm,
muglﬁuhm&m HALY PBRCENT (8.5 5%ﬁutumof&mnﬂn(lwum
m.mmwmmi

s modified hizeby, all texms and cooditions ¢f Loxn Documeats are maffirmed, aod remaln In
%mm by yoe

Please do not heshate to oall me with any cqusitions,
Beat Regandy,

mﬂﬁjmi’mtﬁm

mdﬁs-ﬁmm:.m

L T e g e s o o il
A

Hanmes Tulving Jr.
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1100:26 AM 9457220295 112

3-Apr-11 09:1B AM The Tulving 9487220295 . 12

ODRPQ%ATIDN

& xubsbilary af A-Rerk Preciexe Mewle, Inc,

Hezmes Tuiving Jr,
Tulvin .

/7912013

Re; Colletaral Fioance Lom ("Tulving Compaiy, fno, ') Reaowal Confimation

Danr Mr, Tulving,

Thia latter conatitutes & modifioation wd Cammesatal Finanos Loan and 8
Am?mnt?%:i'ﬁ dated 10/23/2008 coﬁwry,“LmDmm-m W have agresd 0 the renewal o
your jonnt s followr:

HT 10/23/2008 43072013 10272013 $175,600,00

lwwrruwillbe {Tective 4/30/2013 front fse will ba wajved.
BIGHT AN e e e T A M £ o o of s Taonihs (180 dayn
tydnanfwmmxa

mmﬂiﬁdhwy.dlmmdm&fﬂm:nfyermDuumanhmmﬁmod.mdmin

and offe
Pieass do not hesitata {o calt gin with any questiops,
Best Regrarda,
President
Co cﬁgﬁ
AL a Praciovs Maetala, Inc,
1, Hanoes Tulving In. sll termz and condi Loxn Doguments I
modified heceby ate rv remaia [ full force and eMbcE, exsept #a xpracaly

a0

~Hannes Tulving 2t
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i
. . oB
Ciom i
LR R lY R

Hannes Talvine

FE Wt 1T Streel, Suine A

Costn Muosa, CA N2027

Subpee  Loan Renewal Moditication and Continmsanan for the Conmercial
[inancy Loan and becurity Agreamant £1oan Agreement” L Jued
1323 2608 by andd betwecn Collateral Finine Corporatun ¢CTC7) amt
[ubv g ¢ wmpany, nct*Botawer™)

Dea Air Tulving

Fhis Jeltet constitnbes o eation to b shove-releronesd Loae Anreemant o Promissory Mot disted as of i eves JLate
e pew it eoleeriveh CFaan Dovinents"n W Tuse agieed o el of your lean as totdows, withy an Bffeetne Dot
nidaanwed helow

1 on bigmber . 1CiH

ISR EFITIT S Sigune0.o0

Cutrent Prioncapal Unkstsdung” $173.000.00

I flective Trate, 1 2772013

haeresl Rate §.5¥.

Manurits [ Jaee 4 35 200

fenn Leouti Sian Mosths 180 din s

Ettront ey

vare ety e Cerers P gt Dazstatftay belane toan or it of e detter acvardanee iy e 1T oan
Ageentent the Avadalde Principal amy be rednced Freens st b G hased on the it o1 soor eoflaterad or i the sole
discienun o €14 23 lemder o s i withonl native

Eaaept i muditied bereby . al) terms and canditions of vour Foan Documents e reatfinmed aid remaze i it torce il
i g

Plesae o ot s to coll ps wirth iy guestions.

Ihont Rugand M

Mhioe U wyperdanm, Prosedent
Codlieral Vinative Vst poration
A Sebaidiney af S-Aark Proviens Matals, fne

L he under ipned, an Bearower, requests aad aprees so e abive Tuun extenston and wenns, and schonowledyes and agrees tha
roe s cxpressty s Farsh eeein, ab terms and conditiens per niy L oan Bucuments wil, remam in full Turce wmd etfect und
aEph 1o e slaave dlanges and gy cuerent and fanire foan advanees, Parther, the representistions and wisrranties of
i!mru\\;:r c!nmuinc\i f Sevtivi o of the Loan Agrediment are incorpurated herein by this reference and are frie isd careet as
of the Jdute erend

_ i
3% 3,
[P 5. W Tﬁlll\\‘u. 3 .‘L:‘.\]
Fd Tt o renfran i

P wpdersigned. as guarantor of the above relerenced o, weeby achnowledges and vonsents o the medilivation am:
vontitme That fhe et vafizatons under e goaranny shadl oot be impairad o aifected therely

YW

anses Tulviy re toss

Vo Btesatl Franon € oo, 1249 Santa Momca Wk St 2% San Monken, A4 90R0E (8RN 232253707 wan UF0Cminloas g
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SECRETARY OF STATE
STATE OF CALIFORNIA

UCC Filing Acknowledgement

10/28/2008
Page 1 of 1
GKL CORPORATE/SEARCH INC Filing Fee: $10.00
P. 0. BOX 1913 Special $6.00
SACRAMENTO CA 95812-1913 Handling Fee:
Total Fee: $16.00

The California Secretary of State's Office has received and filed your document. The information
below reflects the data that was indexed in our system. Please review the information for
accuracy. Included is an image of the filed document to assist you in your review. If you find a
potential error, please notify the UCC Section at the number listed below at your earliest
cornvenience.

Filing Type: Financing Statement File Date: 10/27/2008 File Time: 09:26
Fiting Number, 08-7176609610 Lapse Date: 10/27/2013

Debtor(s):

ORGANIZATION THE TULVING COMPANY, INC.

3140-A AIRWAY AVENUE COSTA MESA CA USA 92626

Secured Partylies):
ORGANIZATION COLLATERAL FINANCE CORPORATION

429 SANTA MONIC ABOULEVARD, SUITE 230 SANTA
MONICA CA USA 90401

Filing by the Secretary of State is not conclusive proof that all conditions for securing priority
have been met. Ensuring that accurate information is on the document to be filed is the
responsibility of the filing party. If this filing is challenged, the Secretary of State dees not
guarantee that the filing is legally sufficient to secure priority under UCC Articie 9 and expressly
disclaims any liability for failure of the filing party to secure priority resulting from the information
comained in the filed document, or the lack of information on the filed document.

CNIFREM COMMERCIAL CODE 1305 LIS STREDT, 2905 FL - SACRAMETITD, £A 5814 - PO S0K 342525 - SATRAMEDNTI, TA 94255-0001 - (9LEY 6532858 - HFTPEFUCTOCTRMETT 505 CAGCY

PROGRAMS AROUVED BUSTIELE PROCKAMS. ELECTIONE. DIFORMATICH TECHNCLGTY. CALIFORNIA ETATE IISTORY MUZELM,
MAMALEMTNT SER VIS, SAFE AT HOME DOMESTIS PARIIVERS RECISTRY, MHOTARY PUNLED, POLITICAL REFGRM
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08-7176609610
10/27/2008 09:26

UCC FINANCING STATEMENT

& NA14E & PHONE OF CONTACT AT FILER [optional] caLIEORNIR

SECRETANT OF STRTE

FOLLOW [INSTRUCTIONS (frant and back) CAREFULLY lmm ‘Immﬂ FILED

8. SERD ACKNOWLEDGEMENT TQ:  {Name and Acdreas)

- I

FRYE & HSIEH, LLP
24955 PACIFIC COAST HIGHWAY, SUITE A201
MALIBU, CA 80285

MM

L ol
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - irort only one detsor navme {18 or 15) = 00 not &bhryviss of combine names
18, DRGANZATION'S NAME

«| THE TULVING COMPANY, INC,

1b, INIBVIDUAL'S LAET HAME FIRST HAME MIODLE HAKE SUEFIX
e MAILYMG ADDRESS oy STATE |POETAL CODE COUNTRY
3140-A AIRWAY AVENUE COSTA MESA CA 92626 USA
ADDL (NFO RE El- TYPE OF GRGANIZATION :ﬂ. JURISHCTICN OF DAGANZATION e ORGAHIZATIONAL ID#, ¥ wrvy
Sesron "™ | CORPORATION i CALIFORNIA ; 1488964 Ceone

2. ABDINMGHAL DEBTOR'S EXACT FULL LEGAL NAME - ineart onty prg debéor nems (2u or 25) ~ do ot shbrgvits of COMow named
17 CHOARIZATIINTS KAME

b INDIIDUAL S LAST HAME FIRST NAME MIODLE HAME BUFFIX

e MALING ADDRESS cy STATE |POSTAL CODE COUNTRY

ADCLHFC PE 128 TYRE OF CRGARZATION 21 JURISDHGTIGN OF ORGANZATION 129, ORGANIZATIGHAL 104, i wy
j ORGARZATION | ! D

DESTOR : ' :
KR SECURED PARTY'S NAME {or NAME of TOTAL ASSIGHEE of ASSiGNOR SIF) - insart only ong aecured party rame (3a or 30}
3. ORGAHIZATION'S NAME

COLLATERAL FINANCE CORPORATION

o 30 INDIWIOUAL'S LAST NAME FIRST HAME {MIDOLE HAME SUFFIX
32 MAILING ADDRESS Y STATE |POBTAL COOE COLNTRY
429 SANTA MONICA BOULEVARD, SUITE 230 SANTA MONICA CA 80401 USA

4 Thes FINARCING BTATEMENT corvait Yo foliowng colatenl:
THE COLLATERAL COVERED BY THIS FINANCING STATEMENT (S MORE PARTICULARLY DESCRIBED ON “EXHIBIT A"
ATTACHED HERETO AND INCORPORATED HEREIN BY THIS REFERENCE.

5. ALTERNATIVE DESHINATION [ appiicabie)| JLEISEEARSSOR COMBIGHEECONSIGROR BAILEE/BAN DR SELLER/BUYER AD. LIEN KOH-LCC FILING

8 i1 FINANCING STATEMENT i (0 be fliad [ter recort] (or recorded) i | T, w REQUEET BEARCH QRT({5} on Debtone) Detiars Cetox 1 1
the AEAL ESTATE RECORDS,  Atach Adcwndhen [# mpolicabis] | IADOTTICHAL FEE] |opxiorad)
B UPTKIMAL FILER REFERCHCE DATA

FiLING OFFICE COPY — NATIOMAL UCC FINANCING STATEMENT (FORM UCC1} - CALIFORNIA (REV. 01/01/8)

e
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“EXHIBIT A”

UCC FINANCING STATEMENT (FORM UCC-1)

c00e2Z600enT

Debtor: THE TULVING COMPANY, INC,, a California corporation

Secured Party: COLLATERAL FINANCE CORPORATION

DESCRIPTION OF THE COLLATERAL

The “Collateral” covered by this financing statement shall mean and include all of Debtor’s
right, title and interest in the following coins:

PRESIDENTIAL DOLLARS

George Washington 2007 P/ D Non & 1st Strike
John Adams 2007 P/ D Non & 1st Strike
Thomas Jefferson 2007 P/D Non & 1st Strike
James Madison 2007 P /D Non & 1st Strike
James Monroe 2008P /D Non & 1st Strike
2007- P 25¢ [daho MS ROLLS (40)
2007-D 25¢ ldaho MS ROLLS (40)
2007-D 25c Washington MS ROLLS (40)
2007D 25c Oklahoma/P MS - ROLLS {40)
20070 26c Oklahomal/D MS - ROLLS (40)

Any and all terms used in this financing statement shall be construed and defined in accordance
with the meaning and definition of such terms under and pursuant to the Uniform Commercial
Code of the State of Califomnia.

The Collateral covered by this financing siatement has been granted by Debtor to Secured Party
to secure Debtor’s obligations arising under that certain Loan Agreement dated as of October 23,
2008, from Debtor in favor of Secured Party, and to secure that certain Promissory Note dated
the same date as the Loan Agreement, from Debtor, as Borrower, in favor of Secured Party, as
Lender, and all such other obligations as are defined therein.
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SECRETARY QF STATE
STATE OF CALIFORNIA

UCC Amendmeni Acknowledgement

02/01/2011
Page 1of 1
GKL CORPORATE/SEARCH INC Filing Fee: $10.00
SAGRAMENTO CA 95812-1913 Spedial Handling $6.00
Total Fee: $16.00

The California Secretary of State's Office has received and filed your document. The information
stated below reflects the data that was indexed in our system, Please review the information for
accuracy. Inciuded is an image of the filed document to assist you in your review. If you find a
potential error, please notify the UCC Section at the number listed below at your earliest
canvenience,

Amendment Type: Amendment File Date: 01/27/2011 File Time: 15:82
Amendment Filing #: 11.72583441
Original Filing Number: 08-7176609810 Lapse Date: 10/27/2013

Filing by the Secretary of State is not conclusive proof that all conditions for securing priority have
been met, Ensuring that accurate information is on the document to be filed is the responsibility of
the filing party. If this filing is challenged, the Secretary of State does not guaraniee that the filing
is legally sufficient to secure priority under UCC ARTICLE 9 and expressly disclaims any liability
for failure of the filing party to secure priority resulting from the information contained in the filed
document, or the lack of information on the filed document.

LI ORM COMMERTIAL CODL {53 LITH STREOTT, 20 T4 - FAUN AN Sa 358 1o FOREX TR - DRLRANITT, ©a 47850068 H5SY 36 HITTTOAROTOTAEN B0 SA OOV

PEOGHAMSE ARTHIVER, NI PROSH AR, DECHOL, BTRMATIN TROTELOCT, CAUFDRITA STATE IRTTOR P IS M,
A ATEIOTIT TERVICIE, SATR AT HORE DOMEETIC PARTHERS ARCITR Y. HOTARY FUBLIT, FULITIAL REFGRN
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UCC FINANCING STATEMENT AMENDMENT 1172593441

FOLLOW INSTRUCTIONS {tront end back) CAREFULLY :
- NAME & PHONE OF CONTACT AT FILER loptiona] ‘ p1/27/2011 15:52
- FILED
SEND ACKNGWLEFGEMENT 15 (Name tnd Addad) I
[— '—l § t::—.-gmr ogr ITATR
05
DOUGLAS J, FRYE, ESQ. 3 T R ; a
FRYE & HSIEH, LLP ;i i %E%
24855 PACIFIC COAST HIGHWAY, SUITE A201 sl :
MALIBLU, CA 90265 21182440002 < ° FILeg
L _ THE ABOVE SPACE IS FOR KLING OFFICE USE ONLY
14 INITIAL FINANCING STATEMENT FILE # 1D, Thea FEMANCINO BTATEMENT AMENDMENT p

. 0871766808610 O ?a%f‘?sﬁr{?cmgwmmh”m

F8 mﬂmmuwmmmmummmmmmwww gucured Purty sthonzng s Tumination Sunemant,

S.DCONTMJA‘I'ION:E‘l‘mmnwmwummwhmwndwsummmmﬁmn
rmin Y P sockivTit] Dariod emAces Dy koplkisis L,

I.GMEWMwmmm-dwhmilwmwuﬁmuﬁmhmr:mmwm-dmhmﬂ.
5. AMENDNENT (PARTY tNFORMATION]: Tris Amenoment stects [ 0ebiorgr ] 3saurrs Pany cf mcord. Creek oy gop of traws s baaes.

~»mndnmmmmmmmhmtmr.

Dmﬂnlm—mmn:mwmmhmuw&Man Do&mm Ciive record NATW ADD rmame: Corrpiets ftam Taor Tt, wd o
M (R Rasew changs) bn Partt 72 o T analor e sodneas [ adareas cranga) it bem 75, 10 Do et i e £a o S Tawn T miea complets i 70-70 {1 spplicabie),

5 CLRRENT RECORD INFORMATION.
8. DRAUNIZATION'S RAME

on
ab, THOMNIDUALS LABT NAME FRET RAME MODLE RAME BUFFIX

e e oo

¥ CHANGED (NEW) DR ADDED WEQRMATION:

IR

T, IHOWIDUALS LAST NAME HAST NAME [WIDDLE s e N 00

Te, MALING ADORRNY [~}a STAYE  |POSTAL COTE COUMTRY
ADOLWEG AE o 7n. TYPR OF CRGMIZATICN 1. ATRETRTTHON OF CAGANIIATION +Tg. OAGANZATIONAL 0N, H oy
DROANZATION | } M D
DEATCR | I : HEME

-
B, AMENDMENT (GOLLATENAL CHANGE, ot aniy gy bat.
Dascrion cotmtaral | Jdslale or [_Jacaed o pive seie sl duacrition, &1 descrion citelsen) [ Jassigrad

THE COLLATERAL COVERED BY THIS FINANCING STATEMENT SHALL MEAN AND INCLUDE ALL QF DEBTOR'S
RIGHT, TITLE AND INTEREST IN THE SEMIENUMISMATIC COINS DESCRIBED ON *EXHIBIT A" ATTACHED HERETO
AND INCORPORATED HEREIN BY THIS REFERENGE, AND ANY AND ALL INSURANCE AND/OR OTHER PROCEEDS
AND PRODUCTS OF THE COLLATERAL.

e e ———————
b, HAME OF SECLRED PARTY OF RECORD AUTHORIING THIS AMENDMENT (nene of apener, 1 His s €0 ASEOTmens).  Hhl b a1 Amandrea, sUinonzed by 8 Debn when
M:Muwm-mmom.almunTmWWWaM.Mme-mm-dom-wmmmm

L] []
cel COLLATERAL FINANCE CORPORATION

oo HOEVIDUAL' LAST HALE FIRST KAME. MIOCLE HAME BUFTDX

1 L Ealh
THE TULVING COMPANY, INC. (10-23-08, AS AMENDED)

EILING OFFICE COPY = NATIONAL UCC FINANGING STATEMENT AMENDMENT (FORHM UCCH) - CALIFORNIA (REV. Q1401708)

168449 -G
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EXHTBIT A

+ ' 429 Santa Monlca Blvd., Suite 230
Santa Monica, CA 80401
Phona; 310-587-1410 Fax: 310-260-0368
www.cfccoinloans.com

CORPORATION
Inventory Report
TULVING COMPANY
Group A
“coing Gmde  Product Description " TarmiNo. | Bevice  Qty
T RAW 2007 P GEORGE WASHINGTON T o AW 7479
T2 RAW 2007 P10 JORN ADAMS RAW 19.725
AE RAW 7007 P THOMAS JEFFERSON _ RAW 100,734
T< RAW 2007 PID JAMES WADISON ] RAW 5
78 RAW 2007 250 DAHG RAW 12,000
ki RAW 2007 D 25¢ DARO RAW 12.000
TS AAW 307 © 256 WASHINGTON RAW 40,600
TP RAW 2007 D 25 OKLAHOMAP ) RAW 40,000
T10 RAW 7007 U 25¢ ORLAHOMAD RAW 40,00C
T2 RAW 2007 PO JOHN ADAMS RAW 13
T3 RAW 2007 B0 THOMAE JEFFERSON - ] RAW 3
Summary far Qroup A {11 detall records) 281,858
Summary for TULVING COMPANY (41 datal] recerds) 284,659
[}
=
=
=y
-r
-
o
o
h
r-
~
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SECRETARY OF STATE
STATE OF CALIFORNIA

UCC Amendment Acknowledgement

04/22/2013
Page 1 of 1

GKI. CORPORATE/SEARCH INC Filing Fee: $10.00
SACRAMENTO CA 958121913 Special Handiing 36.00
ig:g;é% Fee: $16.00

The California Secretary of State’s Office has received and filed vour decumenlt. The information
slatod below reflects the data that was indexed in our systemn., Please roview the information for
accuracy. inciuded is an image of the filed document 1o assist vou in your review. If you find a
patential error, please noilfy the UCC Section & the number listed below af yous earliest
convenience.

Amendmen:t Type, Amendment File Dale; 04,17/2013 File Time: 13:56
Amendment Filing # 13-73571563
Criginal #iling Number: 08-7176609610 Lapse Date: 10/27/2013
Deblor(s);
ORGANIZATION THE TULVING COMPANY, INC.
750 W. 17TH STREET, SUITE A COSTAMESA CA USA
92627

Filing by the Secretary of State 8 not conclusive prool that all conditions for securning priority have
been met. Ensuring that accurate information is on the document to be filed is the responsibility of
the filing party. ¥ this filing is challenged, the Secretary of State does not guarantee that the filing
is legally sufficient to secure priority under UCC ARTICLE 9 and expressly disclaims any liability
for faiiure of the filing pary 10 secure priofity resuiting from the information contained in the filed
document, or the lack of information on the filed doczument.

SR IIRNY C ORINEER S TAL € €D 1000 3TN TR SIS TR ARIEET

PRIRGERTE

079



CaSas: 1Bk 1929PS SDOCI2R8 33eitedPhH2l 15/ 16ile E 0&/251 11/ 1 B Sc1BxBe ST laidesc
’ MaircDoemadion Page 30 of 239

UCC FINANGING STATEMENT AMENDMENT 1373571563
FOLLOW INSTRUCTIONS (tront back! CAREFLLLY s
R & PHONE OF CONTAET 5T Tth e 04/17/2013 13:58

B SEND ACKNOWLEDGEMENT 7O {Nama and AGOmes) IMI@%# F I LED
!’_“ ——l i CALIFGNMIN

sos SECRETARY OF ETHTE
DOUGLAS J. FRYE, ESC. ;

FRYE & HSIEH, LLP ! T , i
24855 PACIFIC COAST HIGHWAY, SUITE A201 il :
MALIBU, CA 80285 = |

37419898802 ¢ 3 =iiin

l— —J THE AROVE SPACE 15 FOR FILING OFFICE USE ONLY
T, INTIAL FINANCNG STATEMENT FILE & Ib.  This FINANCING STATEWCNT AMENCMENT @
U
687176609610 BT A g, (3 o) v e REAL
2 ] TERMINATION® Elfuctivmness of bw Firanang Stalement dentfad st (s Wi i weih resect 10 sacmy » ) of tha Secawd Pary rg thee Tarmecateon Saatemenl

3 DCCW’TTNUAT}ON: Effectivmass of the Firanong Stalamsnt uentfien s50w wiih 1&10act 10 Secumily intersst(s) of She Becunid Party suhorzing T Contruston Sustemerd 5
COOn G K thr BAionsl oerion prowded by ook e tw,

£ DASS#GNMENTMuW):Gwnmn{nugmnlmhurbwmm:lmhimrc;mmwmdmnml
5 MHMT(PARW!HFMWLTMWMEMQD&MPmynlrec:rd Treck only g of therte o Boams.
Adns Check Oy o T 'OROwANG Trpe Domme 200 PITYVOR 200FSpNaTE Ao Maton N Deere B aadtr

memmmwwm-crmmmuummwm DDEJ.UEannmm owwcmmhu?nmm
e {F rerg CHaNOR) N ket T2 o Th etin e SOSFER {f nOOTES CumGe ) o Rert: T2 £ b Coerha] I b B o B T 7 MmO Corrphing e T0-70 (F 00N by}

4§ CURRENT RECOHD INFORMATION:

B DRGANZATION'S HAurE
ar THE TULVING COMPANY, INC.
5o INDIVIDUAL S LAST MAME FIRST 'LAME AIOCLE NALE pilaghd
7 CHANGED {NEW) QR ADDED INFORMATION.
178 ORGAMZATINT NAME
o2 . THE TULVING COMPANY, INC.
Ph (MORYIDAIAL S LAST NAME FIHST LAME MDOLE HAME {SLFF\:
Te MAL NG ADORERS aTr STATE (POSTAL CODE 1 COUNTHY
750 W. 17TH STREET, SUTE A COSTAMESA CA 92627 l USA
ADCLU¥O RE T TYPE OF DRGANZATION M SIRSOCTION OF GRGAMIATILY 175 CRGAMZATIONAL D0, ¥ iy
Deaton " { CORPORATION : CAL FORNIA : £1488964 Dvere

B AMENDMENT [COLLATERAL CHANGEY: thees oniy nor.
reaise cotmtant [ Jdeieed o [ Jaaded, or gve enbre | Jremsios ootstem descrpren, o cotaerat ]

. NAME OF SECURED PARTY 0¥ RECORD AUTHORIZING THIS AMENDMENT (roms of sugex, Ity B s Ascrement), f this ts a0 Amendmen sythorzed by » Debior whch
adly mmﬁbhlmﬂtw.ﬂfhlﬂIYwmmbyle heck e D 10 sevie 1t of DEBTOR, muhortzing g ATy

[ CHGARZATONS Fane
DHECOLLATERA!. FINANCE CORPORATION

TE.WWSLMTM . FIRTT FAME AT E WAME SUFFL N

TN LR FALF ENEWCE DATA
THE TULVING COMPARNY, INC, (10-23-08. AS AMENDED)

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) - CALIFORNIA (REY. 010108

|44
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SECRETARY OF STATE
STATE OF CALIFORNIA

UCC Amendment Acknowledgement

05/04/2013
Page 1 of 1
GKL CORPORATRE/SEARCH INC Flling Fea: $16.00
SACRAMENTO CA 85812-1513 Special Handiing $6.00
Total Fee; $16.00

The California Secretary of State's Office has received and filed your document. The information
siated below reflects the data that was indexed in our system. Please raview the information for
accufacy. included is an image of the filed document {0 assist you in your review, if you find a
potential arror, please notily the UCC Section at the number listed below al vour earliest
converisnce,

Amendmen Type: Continuation File Date: 04/28/2013 File Time: 15:58
Amendment Filing # 13-73590534
Original Filing Number, 08-7176808610 Lapse Date, 10/27/2018

Filing by the Secretary of Siate is not conclusive proof that all conditions for securing priority have
been met. Ensuring that accurate information is on the document to be filed is the responsibility of
tha filing party. ¥ this filing is chaliengad, the Secretary of State does not guarantes that the filing
is legally sufficient 1o sscure priority under UCC ARTICLE 8 and expressly disclaims any liability
for failure of the filing party to secure priority resuiting from the information contained in the filed
document, or the lack of information on the filed document.

IPEFORM CONPIERTTAL CODE LISH LTH STREEY D L -SAURARMBENTE DA 55504 - PO B O S48 - SAMRAMENTS, (A BERY £00L (5141 480 26 - WEIR LN R BN LA DY

R ALY FEIOUTIGNT, FINRRA TN TR 0T, CALFGRAIEA TIANE ERIOR T MISHInL
 BAFE AT HOBAE DI Er T PARIMERZ RENISTR Y. MUTARLY FUNLIC, FOLTTINAL REFORM
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UCC FINANCING STATEMENT AMENDMENT
FOLLOW [NSTRUCTIONS front snd teck) CAREFULLY
[="RAME & PHONE OF GONTACT AT FILER [optonst]

B. SEMND ACKNOWLEDGEMENT TO: (Nams and Addmes}

04/28/2013 15:58
[ B

H&E FILED
DOUGLAS J. FRYE, ESQ.

FRYE & HSIEH, LLP
24955 PAGIFIC COAST HIGHWAY, SUITE A201 37882140002 v 2 T
MALIBU, CA 90265

L —] THE ABCVE SPACE 18 FOR FILING OFFICE UBE ONLY
Ta. INTTIAL FINANHC NG STATEUENT FILE # V5. Thia FAAACIHG STATEMENT AMENDMENT 5
$8717860961C ;?Mth’m&w‘ﬁ)hhm

F3 |:mrmmdmmmmmummmummwummmurmm
3.[;5‘ CONTINUATION: Wdhwwmmmmumw)dmwmmmmmb

constued Ky e scddtionl pevkoe
4. DASSSGH&EN‘I’Mawﬂx%mdﬂuhmrnwnmmdwﬁnm?:udw:hnmdmhml.

A AMENDMENT (BARTY INFORMATION]: This Amsocment steces | [ooebior gr [ Sacirsd Party of racont, C1wck oty grg O et sees f0mist,
ANy L Cafyg 13 W fodowdng S Do JPY) NDWES INEITDrEtS IskorwTneT IM S & ncior T

CHANGE ity rchior sccrmes: (i Quirs?! mcryd Neme 1 KT Ga O (X R Qive Dar me@-mm ADK) martee: Cormplute vem 76 or T, s i
et (F reseme charge) b lown Tu o Ty ke e g (€ ot Changn ! o e e 20 by Cisledl i Beer B 0r 65, Tz winc caiempinke e To-7p (F mowit-abia ).
& CLAREENT RECIOND W RMATION:
Be. OMEAMIATIONT HaME
o
B, NRVIOUA, S LAST NAMHE FIRST NAME WROOLE MAME SUFFX
T CHANGEL (NEW) DR ADCED TNE DHMATION.
T2 QRGAMIATIONT Mkl
[a%]
Th, MDAVIDUAL S LAST HAME FIRST WAME LROOLE AME R
TS MULING ACHWESY =183 STATE IROSTAL COOR {COUNTRY
B AU WFORE (74 TYFE OF ORGANGATION 171, JURESDICTION GF CAGARZATIN g ORGANCIATIONAL 100, ¥ any
§ ORGANGATION | : :
DERTCR H i ' Dm

K. AAEENDWVERT {COLLATERAL CHANGET m.:korw
Dencriss cotatersi | oweta o [ Jaced, or Ewmﬁm or owscriton comgbenat | Jasugrad,

©.RAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMTNOMENT [name of stsnor, f this i n Assigrarat). ¥ it s 671 Arerctart smshortiad by 8 Dvbrr which
mwumhmm.wmuﬂmmwam.mm[jmmmmmmmm

COLLATERAL FINANCE CORPORATION
96 SIDVIAIN, D LAST RAME FINST e WETIDLE HAME SUFRX

10 CPTIORAL FILER REFERTCE DATA
THE TULVING COMPANY | INC. (10-23-08, AS AMENDED)

FILING OFFICE COPY ~ NATIONAL UCT FIRARCING STATEMENT AMENOMENT (FORM UECI) ~ CALIFDENIA (REY. 01/0108)
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N Main Documentof 3Page 83 of 118
B10 (Official Form 10) (04/13)

UNITED STATES BANKRUPTCY COURT Central District of California PROOF OF CLAIM
Name of Debtor: Case Number:

The Tulving Company, Inc. 8:14-bk-11492-ES

P.O. Box 6200

Newport Beach, CA 92658

NOTE: Do not use this form to make a claim for an administrative expense that arises after the bankruptcy filing. You
may file a request for payment of an administrative expense according to 11 U.S.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property):

Collateral Finance Corporation
COURT USE ONLY

Name and address where notices should be sent: 3 Check this box if this claim amends a

Richard C. Spencer, Esq. previously filed claim.

624 S. Grand Ave., Ste 2200 )

Los Angeles, CA 90017 Court Claim Number:

) (If known)
Telephone number: (213) 629-7900  email: rspencer@rspencerlaw.com
Filed on:

Name and address where payment should be sent (if different from above): [ Check this box if you are aware that

anyone else has filed a proof of claim
relating to this claim. Attach copy of
statement giving particulars.

Telephone number: email:

1. Amount of Claim as of Date Case Filed: $ 175.600.00

If all or part of the claim is secured, complete item 4.
If all or part of the claim is entitled to priority, complete item 5.

[ Check this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges.

2. Basis for Claim: _Commercial Loan
(See instruction #2)

3. Last four digits of any number 3a. Debtor may have scheduled account as: | 3b. Uniform Claim Identifier (optional):
by which creditor identifies debtor:
cC 6 26 (See instruction #3a) (See instruction #3b)
Amount of arrearage and other charges, as of the time case was filed,
4. Secured Claim (See instruction #4) included in secured claim, if any:
Check the appropriate box if the claim is secured by a lien on property or a right of
setoff, attach required redacted documents, and provide the requested information. $

Nature of property or right of setoff: T Real Estate [ Motor Vehicle oOther Basis for perfection: _Financing Stmt (UCC-1)

Describe: Coins

Value of Property: $_ 193.114.00 Amount of Secured Claim: ~ $ 175,600.00

Annual Interest Rate_8:900gs B{Fixed or [Variable Amount Unsecured: $
(when case was filed)

5. Amount of Claim Entitled to Priority under 11 U.S.C. § 507 (a). If any part of the claim falls into one of the following categories, check the box specifying
the priority and state the amount.

[ Domestic support obligations under 11 0 Wages, salaries, or commissions (up to $12,475%) [ Contributions to an
U.S.C. 8507 (a)(1)(A) or (a)(1)(B). earned within 180 days before the case was filed or the employee benefit plan —
debtor’s business ceased, whichever is earlier — 11 U.S.C. 8§ 507 (a)(5).
11 U.S.C. § 507 (a)(4). Amount entitled to priority:
0 Up to $2,775* of deposits toward [ Taxes or penalties owed to governmental units — [ Other — Specify $
purchase, lease, or rental of property or 11 U.S.C. § 507 (a)(8). applicable paragraph of
services for personal, family, or household 11 U.S.C. 8507 (a)(_).

use —11 U.S.C. § 507 (a)(7).

*Amounts are subject to adjustment on 4/01/16 and every 3 years thereafter with respect to cases commenced on or after the date of adjustment.

6. Credits. The amount of all payments on this claim has been credited for the purpose of making this proof of claim. (See instruction #6)
083
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B10 (Official Form 10) (04/13) 2
7. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of
running accounts, contracts, judgments, mortgages, security agreements, or, in the case of a claim based on an open-end or revolving consumer credit agreement, a
statement providing the information required by FRBP 3001(c)(3)(A). If the claim is secured, box 4 has been completed, and redacted copies of documents providing
evidence of perfection of a security interest are attached. If the claim is secured by the debtor's principal residence, the Mortgage Proof of Claim Attachment is being
filed with this claim. (See instruction #7, and the definition of “redacted”.)
DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.
If the documents are not available, please explain:
8. Signature: (See instruction #8)
Check the appropriate box.
3 | am the creditor. dl am the creditor’s authorized agent. 3 | am the trustee, or the debtor, 3 | am a guarantor, surety, indorser, or other codebtor.
or their authorized agent. (See Bankruptcy Rule 3005.)
(See Bankruptcy Rule 3004.)
I declare under penalty of perjury that the information provided in this claim is true and correct to the best of my knowledge, information, and reasonable belief.
Print Name: _ Richard C. Spencer, Esa.
Title: Attorney of Record
Company: _ Law Offices of Richard C. Spencer /s/ Richard C. Spencer 09/29/2014
Address and telephone number (if different from notice address above): (Signature) (Date)
Telephone number: email:
Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.
INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debtor,
exceptions to these general rules may apply.
Items to be completed in Proof of Claim form
Court, Name of Debtor, and Case Number: claim is entirely unsecured. (See Definitions.) If the claim is secured, check the
Fill in the federal judicial district in which the bankruptcy case was filed (for box for the nature and value of property that secures the claim, attach copies of lien
example, Central District of California), the debtor’s full name, and the case documentation, and state, as of the date of the bankruptcy filing, the annual interest
number. If the creditor received a notice of the case from the bankruptcy court, rate (and whether it is fixed or variable), and the amount past due on the claim.
all of this information is at the top of the notice.
5. Amount of Claim Entitled to Priority Under 11 U.S.C. § 507 (a).
Creditor’s Name and Address: If any portion of the claim falls into any category shown, check the appropriate
Fill in the name of the person or entity asserting a claim and the name and box(es) and state the amount entitled to priority. (See Definitions.) A claim may
address of the person who should receive notices issued during the bankruptcy be partly priority and partly non-priority. For example, in some of the categories,
case. A separate space is provided for the payment address if it differs from the the law limits the amount entitled to priority.
notice address. The creditor has a continuing obligation to keep the court
informed of its current address. See Federal Rule of Bankruptcy Procedure 6. Credits:
(FRBP) 2002(g). An authorized signature on this proof of claim serves as an acknowledgment that
when calculating the amount of the claim, the creditor gave the debtor credit for
1. Amount of Claim as of Date Case Filed: any payments received toward the debt.
State the total amount owed to the creditor on the date of the bankruptcy filing.
Follow the instructions concerning whether to complete items 4 and 5. Check 7. Documents:
the box if interest or other charges are included in the claim. Attach redacted copies of any documents that show the debt exists and a lien
secures the debt. You must also attach copies of documents that evidence perfection
2. Basis for Claim: of any security interest and documents required by FRBP 3001(c) for claims based
State the type of debt or how it was incurred. Examples include goods sold, on an open-end or revolving consumer credit agreement or secured by a security
money loaned, services performed, personal injury/wrongful death, car loan, interest in the debtor’s principal residence. You may also attach a summary in
mortgage note, and credit card. If the claim is based on delivering health care addition to the documents themselves. FRBP 3001(c) and (d). If the claim is based
goods or services, limit the disclosure of the goods or services so as to avoid on delivering health care goods or services, limit disclosing confidential health care
embarrassment or the disclosure of confidential health care information. You information. Do not send original documents, as attachments may be destroyed
may be required to provide additional disclosure if an interested party objects to after scanning.
the claim.
8. Date and Signature:
3. Last Four Digits of Any Number by Which Creditor Identifies Debtor: The individual completing this proof of claim must sign and date it. FRBP 9011.
State only the last four digits of the debtor’s account or other number used by the | If the claim is filed electronically, FRBP 5005(a)(2) authorizes courts to establish
creditor to identify the debtor. local rules specifying what constitutes a signature. If you sign this form, you
declare under penalty of perjury that the information provided is true and correct to
3a. Debtor May Have Scheduled Account As: the best of your knowledge, information, and reasonable belief. Your signature is
Report a change in the creditor’s name, a transferred claim, or any other also a certification that the claim meets the requirements of FRBP 9011(b).
information that clarifies a difference between this proof of claim and the claim Whether the claim is filed electronically or in person, if your name is on the
as scheduled by the debtor. signature line, you are responsible for the declaration. Print the name and title, if
any, of the creditor or other person authorized to file this claim. State the filer’s
3b. Uniform Claim ldentifier: address and telephone number if it differs from the address given on the top of the
If you use a uniform claim identifier, you may report it here. A uniform claim form for purposes of receiving notices. If the claim is filed by an authorized agent,
identifier is an optional 24-character identifier that certain large creditors use to provide both the name of the individual filing the claim and the name of the agent.
facilitate electronic payment in chapter 13 cases. If the authorized agent is a servicer, identify the corporate servicer as the company.
Criminal penalties apply for making a false statement on a proof of claim.
4. Secured Claim:
Check whether the claim is fully or partially secured. SKip this section if the 084
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DEFINITIONS

Debtor
A debtor is the person, corporation, or other entity
that has filed a bankruptcy case.

Creditor

A creditor is a person, corporation, or other entity to
whom debtor owes a debt that was incurred before
the date of the bankruptcy filing. See 11 U.S.C.
8101 (10).

Claim

A claim is the creditor’s right to receive payment for
a debt owed by the debtor on the date of the
bankruptcy filing. See 11 U.S.C. 8101 (5). A claim
may be secured or unsecured.

Proof of Claim

A proof of claim is a form used by the creditor to
indicate the amount of the debt owed by the debtor
on the date of the bankruptcy filing. The creditor
must file the form with the clerk of the same
bankruptcy court in which the bankruptcy case was
filed.

Secured Claim Under 11 U.S.C. § 506 (a)

A secured claim is one backed by a lien on property
of the debtor. The claim is secured so long as the
creditor has the right to be paid from the property
prior to other creditors. The amount of the secured
claim cannot exceed the value of the property. Any
amount owed to the creditor in excess of the value of
the property is an unsecured claim. Examples of
liens on property include a mortgage on real estate or
a security interest in a car. A lien may be voluntarily
granted by a debtor or may be obtained through a
court proceeding. In some states, a court judgment is
a lien.

A claim also may be secured if the creditor owes the
debtor money (has a right to setoff).

Unsecured Claim

An unsecured claim is one that does not meet the
requirements of a secured claim. A claim may be
partly unsecured if the amount of the claim exceeds
the value of the property on which the creditor has a
lien.

Claim Entitled to Priority Under 11 U.S.C. § 507
(@)

Priority claims are certain categories of unsecured
claims that are paid from the available money or
property in a bankruptcy case before other unsecured
claims.

Redacted

A document has been redacted when the person filing
it has masked, edited out, or otherwise deleted,
certain information. A creditor must show only the
last four digits of any social-security, individual’s
tax-identification, or financial-account number, only
the initials of a minor’s name, and only the year of
any person’s date of birth. If the claim is based on the
delivery of health care goods or services, limit the
disclosure of the goods or services so as to avoid
embarrassment or the disclosure of confidential
health care information.

Evidence of Perfection

Evidence of perfection may include a mortgage, lien,
certificate of title, financing statement, or other
document showing that the lien has been filed or
recorded.

INFORMATION

Acknowledgment of Filing of Claim

To receive acknowledgment of your filing, you may
either enclose a stamped self-addressed envelope and
a copy of this proof of claim or you may access the
court’s PACER system
(www.pacer.psc.uscourts.gov) for a small fee to view
your filed proof of claim.

Offers to Purchase a Claim

Certain entities are in the business of purchasing
claims for an amount less than the face value of the
claims. One or more of these entities may contact the
creditor and offer to purchase the claim. Some of the
written communications from these entities may
easily be confused with official court documentation
or communications from the debtor. These entities
do not represent the bankruptcy court or the debtor.
The creditor has no obligation to sell its claim.
However, if the creditor decides to sell its claim, any
transfer of such claim is subject to FRBP 3001(e),
any applicable provisions of the Bankruptcy Code
(11 U.S.C. § 101 et seq.), and any applicable orders
of the bankruptcy court.

085




CaSas:Bl1kiki1929PS SDOC|2B8 33uilédPhH2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawdocemeandn Page 860614618

086



CaSas:Bl1kiki1929PS SDOC|2B8 33uilédPhH2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawdocemeandn Page 23061618

087



CaSas:Bl1kiki1929PS SDOC|2B8 33uilédPhH2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawdocemeandn Page 38061618

088



CaSas:Bl1kiki1929PS SDOC|2B8 33uilédPhH2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawdocemeandn Page 800611518

089



CaSas:Bl1kiki1929PS SDOC|2B8 33uilédPhH2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemeandn Page S0odM618

090



CaSas:Bl1kiki1929PS SDOC|2B8 33uilédPhH2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemeandn Page @2061618

091



CaSas:Bl1kiki1929PS SDOC|2B8 33uilédPhH2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemeandn Page F0614618

092



CaSas:Bl1kiki1929PS SDOC|2B8 33uilédPhH2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemeandn Page 830614618

093



CaSas:Bl1kiki1929PS SDOC|2B8 33uilédPhH2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemeandn Page 98061618

094



CaSas:Bl1kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 11P/1 Bd ScIBxBEHEE [aidesc
MaocDoemaeion Page 96 of 4.9

095



CaSas:Bl1kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 11P/1 Bd ScIBxBEHEE [aidesc
MaocDoemaeion Page 98 of 468

096



CaSas:Bl1kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 11P/1 Bd ScIBxBEHEE [aidesc
MaocDoemaeion Page 93 of 468

097



CaSas:Bl1kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 11P/1 Bd ScIBxBEHEE [aidesc
MaocDoemaeion Page 98 of 468

098



CaSas:Bl1kiki1929PS SDOC|2B8 33tilédPhH2! 15/16ile 02 1P/1 Bd ScIBBEHEE [adesc
N iDmemaion  Pampe TDoiA81D

099



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawdocemeandn Page 1606618

100



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemandn Page 162061618

101



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawdocemeandn Page 103061618

102



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawdocemandn Page 163061618

103



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemandn Page 108061618

104



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemandn Page PO6odME18

105



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemeandn Page PAGodMUE18

106



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemandn Page P2%061E18

107



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemandn Page P3BodME18

108



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemandn Page PACCHMUELS

109



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawdocemandn Page PHlodE18

110



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemandn Page P6206M618

111



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemandn Page PT06M618

112



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemandn Page PB306ME18

113



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemandn Page PPEoHUEL8

114



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemandn Page BO6odME18

115



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mawndocemandn Page Bléodib18

116



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mandocemandn Page BP3odE18

117



CaSas:B11kiki192PS SDOC|2B8 33uilédPh2! 15/16ile 02 1P/1 Bd ScIBXBEHEE [adesc
Mandocemandn Page BBSodME18

118



