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. : EXCLUSIVE CONSIGNMENT AGREEMENT

Owner Name:
Arendadora Construplan SA de CY Jesse Guerrero

Callejon Camino a Las Graveras S/N Entre Avenida Del Mexquite
Owner Address: v Viliade AL Col. La Manga. Sonora, Mexico §3280

Stroet City Stote Zip Code
Contact Name:  JavierEllas Phone Number: +52 662 108 0500

DESCRIPTION OF EQUIPMENT

Machine Make: Caterpillar Model: 789D Year:2019

Serial #: 0SPD00822 Hour Meter Reading:36460

EQUIPMENT CONFIGURATION & ATTACHMENTS (boom and stick fength, auxifiary plumbing, coupfers, tire size, cab, A/C, 4x4, E-stick, efc.):

MACHINE CONDITION (paint, fires, undercarriage, hour meter working, recent companent rebuilds,

etc ) Working order

EQUIPMENT LOCATION (Name of Empire location or deseription of owner's siorage g —

{ocation):

PRICING AND SALES COMMISSION Commission: [112% [} other: 8 %
Market/Advertised Sale Price (Machinery Trader and CatlUsed.com):  § 1,570,556.00

Authorized Minirmum Sale Price: % 1,413,500.00

Minimum Net to Owner if Sold at Minimum Sale Price: % 1,300,000.00

APPLICATION OF OWNER’S NET PROCEEDS
1st. Apply net proceeds to pay off amounts due to lien holder(s)
2nd: Apply net proceeds to payment of all amounts due to Empire

3rd: Credit net proceeds {o: {Specific name of person or business)
NET PROCEEDS - PAYMENT TYPE

1 Wire Transfer WIRE TRANSFER — BAMK NAME AND ADDRESS:

[1 Check Bapamex 363 C.F. KiNO, HERMOSILLO LUIS ENCINAS JOHNSON 219

[J On Account for Trade | accr#: 143944432 | aBAlE C02760700095702356

LIEN HOLDERS/UCC-1 FILINGS (List alf lien folders) None

AGREEMENT START/ICOMMENCEMENT DATE: 8/3/2025
TERMINATION DATE: After 160 days from startfcommencement date, this agreement terminates. (Persasfion 3 of Terms & Condifins)

TRANSPORTATION COST: Owner agrees to provide transport or pay Empire for any transportation required until
machine is sold or is removed from consignment.

MINOR REPAIRS AND SERVICES REQUIRED FOR SALE OR SALE DEMONSTRATION: Owner agrees to pay Empire
for minor repairs and services required for demonstration (fuel, lubricants, batteries, battery maintenance, tire repair or
maintenance). \ /]

OWNER (Owner accapts terms and conditions osffoXog ; EMPIRE S_OUT%ST, LLC
By: : By:

Exciusive Consignment Agreement {Rev. 0772025}




CONSIGNMENT AGREEMENT - TERMS AND CONDITIONS

{Commission}
. Entire Agreement. This Consignment Agreement shall consist of the consignment informatian set
forth on the first page {the “Information Page”) and these terms and conditions {the “Terms and
Conditions”}. The Information Page and the Terms and Condifions are coliectively referred to as the
‘Agreement’, This Agresment is the entire agreement befween Owner and Empire with respect to
this consignment. Nefther party may rely upon any oral representations, claims or disclaimers.
. Exclusive Agent.
{a) Owner grants to Empire the exclusive and imevosable right to sel! the equipment dascribed on
the Informaticn Page {the "Equipment’), during the term set forth in Seclion 3 below {the “Tem™, in
accordance with this Agreement. If, during the Tem, any ofher person of company selis the
Equipment on: behalf of Cwner, Owner shall immediately pay the “Commission” (as defined in
Section 4 below) to Empire. f Owner or any other person or company selis the Equipment within
one hundred and eighty (180) days after expiration of the Term to a buyer htroducad to Cwner by
Empire, Cwner shall immeciately pay Empire the Commission.
(b} Empire agrees to use reasonable efforts to obtain 2 "Buyer” {as defined in Section 4 below) for
the Equipment and to inform any Buyer that the Egquipment is an consignment. Empire shall display
2nd demonstrate the Equipment fo prospective Buyers but will net make any other use thereof,
. Term. The Term of this Agreement shall commence on the “Commencement Date” set forth on the
Information Page and'shall expire on the earliest of the fellowing events: {j the sale ofthe Equipment;
{if} the termination of this Agreement in accordancs with Section 13; or {if) the "Termination Date”
set forth on the Information Page.
. Sale Price; Payment.
(2} Owner hereby autherizes Empire to sell the Eaquipment for any amount equal to or greater than
the "Minimum Sale Price” set forlh on the Information Page, Empire may agree fo sell the Equipment
for an amount less fhan the Minimum Sale Price enly with the prior writen consent of Owner. The
actual sale price of the Equipment shall be referred to herein as the “Actugl Sale Price”, To effect the
sale of the Equipmant, Cwner shall selt the Equipment to Empire for the Actual Sale Price, less the
Commission percentage set forth on the Information Page {the *Commission”); such amount shall
he refemed to herein as the “Owner Sale Amount”. Empire shal then sell the Equipment to the end
customer (the *Buyer”) for the Actual Sale Price and retain the full amount of the Actual Sale Price.
{6} Cwmer and Empire Intend that Empire shall acquire the Equipment from Owner immediately prior
1o Empire's sale of the Eguipmant to the Buyer. Empire shall have ne obligation fo purchase the
Equipment from Owner until Buyer has presented Empire with the funds necessary to purchase the
Equipment fom Empire.
{c} Owmer uncondifionaly and imevocably directs Empire to apply the proceeds of the Cumer Sale
Amount as specified in the “Application of Owner's Net Proceeds” section of the Information Page.
Ovwmer shal fransfar the Equipment to Empire in accordance with this Section 4 free and clear of al
liens and encumprances. if Owner is past due on any other payment cbligation to Empire, Owner
authorizes Emphe to deduct any such past due amounts from the Owner Sale Amount,
. Canveyance of Equipment, Within five {5) days following the Commencement Date, Owner shall
deliver to Empire all documents evidencing ownership of the Equipment. In order to accomplish the
sale of the Equipment pursuart to Section 4 above, Owner shali execute all documants reasonably
required to ransfer the Equipment to Empire,
. Owner Repairs. It is Owner's responsibiity to present the Equipment in a clean, marketable and
saleable condifion. ¥ Owner desires that Empire perform service or repairs to the Equipment prior to
the sale {the "Owner Repairs”} and Empire agrees, then Owner and Empire shall enter into a
separatewriten quete or agresment setfing forth the Owner Repairs andthe payment terms for such
Owner Repairs. Gwner's obligation to pay for 2ny Owner Repairs shall not be contingent ugon the
sale of the Equipment. Within thirty {30) days of receiving an invoice from Empire, Owner shalt pay
Empire for the supply of such consumables, incleding but not limited to fusl, Jubricants, batterles,
battery maintenance, fre maintenance, coolant and hydraulic fluid, as Empire reasonably
determines necessary for the demonstration and sale of the Equipment, and for all service charges
associated with supplying such consumables. ¥ Dwnar has not paid Empire all sums requirad by
this Section 6 by the date Empire purchases the Equipment from Qwaer, Owner hereby authorizes
Empire to deduct any such outstanding charges from the Owner Sale Amount.
. Buyer Repairs. The Buyer may request that additional repafs, restorafion, or paining of the
Equipment be performed prior to Buyer's acquistion of e Equipment {the “Buyer Repairs”).
Additional charges may be added to the Actual Szl Price for costs associated with the Buyer
Repairs. Owner agrees that Empire shall be entitied to retain all charges assouiated with the Buyer
Repairs. Owner hereby authorizes the completion of Buyer Repafrs during Owaer's temm of
ownership prios o the fransfer of the Equipment to Empire. All such Buyer Rspairs shall be
performed af Buyer's sole cost and expense and, in no event, shall Ownerbe financially respansible
for the Buyer Repairs.
. Lotation of Equipment.
{a) During the Term, the Equipment shall bz located at the site set forth on the Information Page {the
“Equipment Locafion”).
{0) ¥f the Equipment Location is an Empire branch, Owner shall cefiver the Equipment te the
Equizment Lacation within five (5} business days of the Commencement Date, at Owner's sele cost
and expense. if Cwner desires that Empire transport the Equipment to the Equipment Lecaficn and
Empire agrees, Qwner and Empire shall enter into aseparaie written transport agreement, purchase
order or invoics setting forth the location for pick up, the Equipment Locafion and the payment tems
for such transport, Cwner's ebligation to pay for any transport charges shall not be contingeat upon
the sale of the Equipment. If Qwner has rot paid Empire all costs of ranspert pussuant to this Section
8 by the date Empire purchases the Equipment from Owmer, Owner hershy authorizes Empire to
daduct any such autstanding charges from the Qwner Sale Amount.
{c} If the Equipment Location is not an Empire branch, upor 24 hours prior nofice from Empire,
Ownershall provide Empire and prospective buysrs with access tothe Equipment, and Owmer shal
shutdown the Equipment (i in operation) for the purpose of Inspection and demonstrafion,
. Removal of Equipment. i the Term expires without the sale of the Equipment and the Equipment
Location is an Empire branch, Owner, at its sole cost and expense, shall remove the Equipment

from Ermpire’s premises within seven (7} days or pay monthiy storage charges of two percent {2%)
of the Minimum Sale Price. Cwner shall pay ll storage charges as a condition precedent to the
release of the Equipment by Empire.

10. Qumer's Representations. Qwner represents and warranis 1o Emgire, and Owner authorizes Empire
1o represent and wazrant te any prospective Buyer, that: {)) the description of the Equipment setforth
an the Information Page is complete and accurate; (i) Owner owns the Equipment frae and dear of
any actuai or threatened liens, charges or encumbrances, except as specified on the*Lien Holders”
section of the Information Page; and {i) Owner has previously paid aft faxes and other charges
leviad by any govemmentel authority with respect to the Equipment. Qwmer covenants and agrses
to defend, indemnify, and hold harmless Empire {inciuding is subsidiaries, afffiates, agents and
employees) and any Buyer for, from, and against any 2l losses, expenses, iens, claims, demands,
suits, causes of achion, damages, costs and fiablity fincluding costs, attomeys' fees and settiements)
related to any breach of the foregoing representations and warranties,

1. Taxes. Owner is &lso responsibie for paying all deficits, fees, compensation, texes, taiffs, duties,
and other amounts owed to govemmental avthorities, trustees, andfor fen holders that relate to or
arise from the Equipment, sale of Equipment, Empire’s ownership of the Equipment, or the transfer
of the Equipment to Emgire or to the Buyer, § Cwner has not paid any such amount, Qwner hereby
authorizes Empire o deduct such from f1e Owner Sale Amount.

12. Transoeriation and Disassembly. Any disassembly and shipping preparaion will be performed by
Quner's personnel. Any Equipment movement, transportation, disassembly, or handling will ba dane
at Owner's expense, except as may be reimbursed through the sale or as may be paid by the Buyer.
1f Empire incurs any costs or expenses relating to the Equipment or sale of the Equipment, and to
the extent such costs or expenses are not paid fo Empire by the Buyer or from any escrow, Owaer
will immediately reimburse Empire for such costs and expenses.

13. Insurance, During the Term and for ary addifional period fhat the Equipment remains in Empire's
possession, Owner agress to (i) insure the Equipment against all properly damage, theft, or olher
loss, lowever caused, in an amount hot less than the Minimum Sele Price; and (7) maintain general
liability insurance, including confractual lishilty coverage, in ar amount not less than $1,000.0000
per ocsurrence, Owner shall add Empare as an addificnal insured and loss payes on the foregoing
policies., In addition, Cwner releases Empire and its affiiates, agents, and smployees from any and
&}l lisbifity for loss or damage fo the Equipment, whether or not such loss or damage is cauged or
contributed to, by the negligence or default of Empire or iis affifates, agents, or employees.

14. Indemnification. Owner shall defend, Indemnify, and hold harmless Empire {inclucing its
subsidiaries, #ffiliates, agents, and employess) for, from, and against any and all losses, expenses,
{axes, fines, penelties, fanffs, liens, claims, demands, suils, causes of action, damages, costs
(including attomsys' fees and setfements), injuries {including death), properdy damage; ar any
Hability related ko the Equipment, cumership of the Equipment, the sale of the Equipment, fransfar of
the Equipment, or Empire acfing under this Agreement, unfess such [oss is caused by the sole and
exclusive negligence of Empire. Without imifing the genarality of the forsgoing, s includes the
obfigation to defend, indemmnify, and hold harmless Empire against clairas or liakilities that 2re caused
by, arise from, or relate to: {i) anyone zsserting 2 lien or interest in the Equipment; (i) Empire’s
ownership of the Equipment, cr the fransfer of the Equipment to Emgire or to the Buyer; {ii) any
unauthorized use of a trademark, copyright, or patent thet Owner had autherized Empire 10 use; (v)
violations of faws or regulafions; {v) transporiafion, export, use, maintenance, demonstrations,
repairs, or condifion of the Equipment andlor (v} taxes, tarifis, or other charges levied by any
governmental authority.

45. Limitation_on Liabiity. Empire's maximum aggregate fabiity {whether in contract, wamanty,
irdemnity, fort, strict fability, or any ofher theory of law or equily) for damages or loss, however
arising or caused, shali In no event exceed the amount Empire actually received 25 2 commission
for the sale of the Stuipment. In no event may Empire be lisblefor consequential, indirect, incidental,
special, exemplary, ¢r punifive damages, or for lost profits or revanue less, diminution in value,
dovmtime, loss of opportunity or confract, loss of use, business interruption, or loss of produciion,
regardiess of whether: ()} any damages were foreseeable, {ii) eiter party wes advised of the
possibility of the damages, or (fi} the Fabillty s based in contract, fort, stict labllily, or any cther
theory of law or equity.

18, Termination. Empire may ferminate this Agreement at any time, without penatty, after thirty (30) days
prior wriden nofice fo Cwner. Ether Empire or Owner may terminate this Agreement immediately,
without penally, f the other parly breaches this Agresment and the breach is not remedied within
ten {10} days after nofice from the non-breaching party.

17. Netices. All nofices and other communications under this Agreement shall be n writing and shall be
defivered in person; or by certified or registered mat, postage prepaid, retum receipt requested.

18, Atorneys’ Fees, In the event of any action instituted in connection with fe enforcement or breach
of this Agraement, the prevailing party shall e enfilled to recover from the non-prevailing party all of
the prevailing parly’s reasonatle attomeys’ fees, expert winess fees and costs.

18. Time is of the Essence, Time is of the essence of this Agreement and no extznsion of fme shalf act
25 awalver of any or alf of the terms and conditions of this Agreement.

20. General Provisions. This Agreement shall be govemed by and construed in accordance with the
Tews of the State of Arzona, without ragard to its conflict of laws provisions. The terms of the Uniled
Nations Convention on Contracts for the Internafional Sale of Goods do not apply o this Agreement,
Owner agrees to fhe exclusive jurisdicion and venue in the courts of Maricopa County, Arlzona. The
invelicity or unenforceabiity of any provisions of this Agreement shall in no way affest the validity or
enforceahifty of any other provisions of this Agreement. Any invalid or unesffdjceable provisions shal
be deemed severed from this Agreement, and the balance of this Agaéemend shall ba construed and
enforced as if this Agreement did not contain the provisions heldad befimvalid or unenforceable. The
failure of efther party to insist on strict performance of any of the agreinglits, terms, and conditions
of this Agreement shall not be deemed a waiver of any rights or refpéifigs that party may have for
any subsequent breach, default or non-performance, and eithes paaifs Tight to insist on shict
performance of this Agraement shall not be affected by any pre gvfr course of dealing.
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