Fill in this information to identify the case:

Debtor 1 Auto Masters of Madison, LLC

Debtor 2
(Spouse, if filing)

United States Bankruptcy Court for the: Middle District of Tennessee

Case number 3:17-bk-07049

Official Form 410
Proof of Claim 12115

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. if the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

Identify the Claim

1. Who is the current Automotive Finance Corporation

creditor? > - - - -
Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor
2. Has this claim been o No

acquired from

someone else? U Yes. From whom?

3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the different)
i ? . . .
creditor be sent? Automotive Finance Corporation
Federal Rule of Name Name
Bankruptcy Procedure . .
(FRBP) 2002(g) 13085 Hamilton Crossing Blvd., Ste. 300
Number Street Number Street
Carmel IN 46032
City State ZIP Code City State ZIP Code

317-249-4328

Contact phone Contact phone

Contact email Contact email

Uniform claim identifier for electronic payments in chapter 13 (if you use one):

4. Does this claimamend [ No

one already filed? U Yes. Claim number on court claims registry (if known) Filed on

MM/ DD 1 YYYY

5. Do you know ifanyone [ No

else has filed aproof [ ves  Who made the earlier filing?
of claim for this claim?
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m Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number
you use to identify the
debtor?

U No

W Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor: __ 1 9 2 4

7. How much is the claim?

3,731,870.71 . Does this amount include interest or other charges?

3 No

M Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Money Loaned

9. Is all or part of the claim
secured?

U No

M Yes. Theclaimis secured by a lien on property.

Nature of property:

U] Real estate. If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.

M Motor vehicle

M other. Describe: All assets and personal property

Basis for perfection: Ucc

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property: s AN Kine ' VL
Amount of the claim that is secured:  $ 3,731,870.71

Amount of the claim that is unsecured: § 0.00 (The sum of the secured and unsecured

amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition: §

Annual Interest Rate (when case was filed) 6.25 o,

% Fixed
Variable

right of setoff?

10. Is this claim basedona |4 No
lease?
O Yes. Amount necessary to cure any default as of the date of the petition. $
11. Is this claim subjecttoa |/l No

U ves. Identify the property:

Official Form 410
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

mNo

U Yes. Check all that apply: Amount entitled to priority

O Domestic support obligations (including alimony and child support) under

11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). $

Q Up to $2,775" of deposits toward purchase, lease, or rental of property or services for
personal, family, or household use. 11 U.S.C. § 507(a)(7).

| Wages, salaries, or commissions (up to $12,475*) earned within 180 days before the
bankruptcy petition is filed or the debtor’s business ends, whichever is earlier.
11 U.S.C. § 507(a)(4).

O Taxesor penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
U cContributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
0 other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

* Amounts are subject to adjustment on 4/01/16 and every 3 years after that for cases begun on or after the date of adjustment.

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

O 1am the creditor.

I am the creditor’s attorney or authorized agent.
U 1amthe trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
Qd 1ama guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

I understand that 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 any payments received toward the debt.

I have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and correct.

| declare under penaity of perjury that the foregoing is true and correct.

Executed on date C).//‘-f R L 5

MM/ /oD 77 YYYyY

Signature

Print the name of the person who is completing and signing this claim:

Name David Burbank

First name Middle name Last name
Title Legal Administrative Assistant
Company Automotive Finance Corporation

ldentify the corporate servicer as the company if the authorized agent is a servicer.

Address 13085 Hamilton Crossing Blvd., Ste. 300
Number Street
Carmel IN 46032
City State ZIP Code
Contact phone 317-249-4328 Email bankruptcy@autofinance.com

Official Form 410

Proof of Claim
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against any person or entity who transferred, conveyed, or soid one or
inore Vehicles to Dealer.

5.3 Mointenance of Coltateral Dealer shall keep and maintin the

Punchase Money Inventory in good repair and safe condition, and not
cannibalize, alter or substantially modify the Collateral, nor secrete or
conceal the Collateral,

5.4 Dealer's Books and Records. Dealer hag kept and shall continue to

keep true and accurate books and records conceming its business
affhirs and the Collateral. Such books and records shall contain fisll
and correct entries of all business transactions and shall be kept in
accondance with generally sccepted accounting  principles

consistently applied, Dealer shall at least annually and upon request 5.11

furish fivancial staternents fo LENDER based upon said books and
records and upon request shall permit LENDER to inspeot, make
extracts from and receive from Dealer onginals or true copies of
Dealer's books and records and any papers relating to the Collateral,
All financial statements submitted to LENDER shall fuirly present
the financial condition of Dealer and any other person or entity

identified in such financial statements as of the preparation date. 512

Dealer shall notify LENDER, in writing, of any material adverse
change in the financial condition of Dealer ns compared to any prio
financial statements submitted to LENDER.

5.5 Insurance. Dealer shall keep the Collateral insured against such 513

risks and in an amount equal to the Aggregate Advance Limit or
such lesser amount as LENDER may from time to time permil and
with such insurer or insurers as LENDER may from time to time
approve. Dealet shall provide LENDER, or LENDER’s designees,
with copies of its policies of insurance covering the CoNateral

gether with evid that the premiwm thersfor has beeq paid
and that LENDER has been named as foss payee or additional
insured on such poticies. The proceeds of loss under such policies
are hereby ussigned to LENDER. If LENDER determines, in its
sole discretion, that Dealer has not maintained adequate insurance
covernge for the Collateral, LENDER may, but has not obligation

lo, purchasz a policy or policies of insurance (through foreed 6.0

placement or otherwise) any may treat amounts so expended as
additional Obligations. The risk of loss or damage to the
Collaterat shall at all times remain solely with Deater.

5.6 Litigation Notice Dealer shali provide to LENDER within five {5)
days after service of process, notice of any litigation, arbitration, or
other proceeding by or before any coutt, govemmental agency, or
entity affecting Dealer,

6.1

57 Taxes Dealer has paid and shall pay all taxes and pssessments
relating to its business affairs and shall pay all taxes and assessments
at any time levied on the Collatern! as and when the same become
due and payable in the ordinary course. If Deater fails to pay taxes or

lating to the Coll |, LENDER may, but has no
obligation to, pay said taxes or nssessments and may treat amounts so
expended as additional Obligations,

5.8 Further Assurances. Dealer shall execute any and all documents

necessary to confim an Advance or perfect LENDER's lien and 6.2

security interest in the Collateral Dealer shall, at any time and at
the request of LENDER, assign in writing any or all Retail
Installment Contracts and deliver the originally executed Retail
Installment Contracts to LENDER.

5.9 Acknowledgments. Dealer acknowledges that LENDER has relied
on Deale’s Covenants and Dealer's Representations and
Warranties as delineated in this Note, and is not charged with any
contrary knowledge that may be nscertained by examination of the
public records, or that may have been received by any officer,
director, agent, employee, representative or sharcholder of

LENDER.
510 e § 's Busingss. Upon the execution of this Note,
Deater shall provide LENDER with a document listing Dealer’s
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6.3

Place of Business, Dealer shall provide LENDER wrilten notice
within 30 days of any of the following: (a) any change in Dealer’s
Place of Business or chief executive office, (b) any change in the
corpornte, business or ownership structure of Dealer, () any
change in the state or jurisdiction of incorporation, organization or
business entity registration of Dealer, (d) any change in the legal
name or trade name of Dealer, (e) any consolidation or merger
with any other person or entity, {f) any change in control of Dealer,
(8) any sole, transfer or insurance of equity secusities or
reclassification, readjustment or other change in capital structure,
or {h) any amendment to Dealer's articles, by-laws or other
organizational documents.

Notice . Dealer shall, at any time and at the

request of LENDER, notify any or all account debtors or obligors
that LENDER has the right to enforce Dealer’s tights agninst the

account deblors or obligors, that LENDER has & securily interest in

the acoounts and chattel paper, and that the account debtors and
bligors must direct to LENDER,

Guaranties. At the request of LENDER prior to the execution of this
Note and at any time thereafier, Deater shall deliver to LENDER a
duly executed guaranty ar guarnties of a third party or parties which
is incorp d herein by refe as Exhibit C.

Control Agreements. Dealer shall cooperate ‘with LENDER in
obtaining control agreements or similar type agreements in form
and substance satisfactory 1o LENDER with respect to Collaterat
consisting of deposit accounts, certificates of deposit, investment
property, letter of credit rights and electronic chatte] paper,
certified or uncertified securities, and other collatern] which may
require steps in addition to filing o financing statement to perfect
LENDER’s security imterest. In the event satisfactory control
agreements cannot be obtnined, Dealer shall cooperate with
LENDER in placing the or other propesty in LENDERs
N3ME AS OWNLT OF CO-0WRET.

EALER'S REP NTATIONS AND W ., On
the date of this Note and until the Obligations are paid in full and
Dealer has performed all of jts obligations hereunder, the
vepresentutions and warvanties contained in this Note and every
factual matter in any other document delivered to LENDER by or on
behalf of each individuat undersigned Deater shalt be trus and correct
in all material respects for each individual undersigned Dealer gnd
will remain true and correct for each individual undersigned Deuler,

Pegmits and Licenses. Dealer has all pplicable permits and li

Becessary to conduct business es a retail or wholesate saller, as
opplicable, of the Collateral Denler has all required government
certificates, licenses, registrations, and charters to opemate as the
entity or business type identified and is in good standing with all
applicable governmental authorities. Dealer shall somply with, and
Tot permit any violation by its agents or emplayees of, all applicable
laws, regulations, and orders of public authorities relating to Dealer's
business affairs and the Collateral,

Authgrity. The undersigned is legally competent, and has been duly

horized by alt y action, to and defiver this Note
and consummate all of the transactions contemplated hereby. Dealer
has now and will have at the time of each Advance full right, power,
and aythority to bomow in the manner and on the terms and
conditions set out in this Note, and to grmnt LENDER the lien and
security inferest granted in this Note without the consent or approval
of any third party or public authority.

Ovwnerghip.  Dealer has now nad will have at the time of exch
Advance good and marketabie title to the Purchase Money Inventory,
free and clear of all liens, security interests, mongages, charges,
claims, and other encumbrances or interests whatsoever, except the
lien and seoutity interest granted under this Note, or except as
permitted by LENDER in writing or acknowledged by LENDER's
written notification to such third party advising such third party of

THIS RECEIVABLE HAS BEEN SOLD TO AFC FUNDING CORPORATION AND AN INTEREST THEREIN HAS BEEN GRANTED TO BMO CAPITAL MARKETS

'CORP.’AS AGENT,
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6.4

6.5

6.6

6.7

6.8

6.9,

6.10. State _of Orgapization.

7.0

7.1

LENDER's purchase money secuirity interest in the Purchase Money

Inventory and the proceeds thereof
Enforceability. This Note, and any other agreements or documents
templated herein or i in ion herewith, constitute

valid and binding obligations of the Dealer and alt are eforceable in
nccordance with their respective terms.

Litigatiop. No legal, arbitration, or administrative proceedings are
pending or theeatened against Dealer which could reasonably affect
the Collateral or which ially and adversely affect the properties,
business, prospects, or condition, financial or otherwise, of the
Deater or Deater's ability o honor its obligations hereunder.

Check Representations. With each and every payment to LENDER
by Check, Dealer represents and warrants (regardless of whether
Dealer is the drawer of the Check), that, at the time of issuance of the
Check and at the time such Check may be presented for payment, the
account upon which such Check is dawn contains immediately
available funds sufficient for payment of that Check and all other
Checks jssued oroutstanding at that time,

i 1 Contract tations.  With respect to each
Retail Instaliment Contract: (8} Dealer is the owner thereof, (b)
Dealer has made all filings, recordations, and has taken all necessary
actions (including registration on a cettificate of title) which are
required to perfect Dealers interest with respect to the Collaternl
therein; {c) such Retail Instaliment Contract is the result of a bong
fide transaction entered into in the ordinary course of Dealer's
operations; (d) such Retail Instolment Contract is true, walid,

ire, binding, and enforceable in d with the written
terms thereof; () such Retail Instaliment Contract is the only chatte
paper with respect to the subject thereof, (f) such Retai! Installment
Contract is and will continue to be free from all defenses, setoffs, and
covnteroleims of eny kind; (8) such Retail Instaliment Contract

fi with afl applicable laws; (h)exeepxustoax\yintmst
disclosed in writing to LENDER, such Retail Instafiment Contract is
fiee from all security, liens, and/or encumbrances; and (i} the
property which is the subject of the Retail Instailment Contract has
been defivered to the retail purchaser under such Retail Installment
Contract.

Lot Representation. All Vehicles located at Deater's place of
b constitute i ry for resale in the ordinary course of
Denter's business unless the Vehicle is plainly marked otherwise,
None of the Vehicles are in Dealer's Ppossession pursuant to a
consignment or other agreement providing that someone other
than Dealer is the Vehicle's owner or has rights in the Vehicle
superior to the rights of Dealer or LENDER, unless (g) LENDER
has been notified in writing that such Vehicles are in Dealer’s
possession and (b) the Vehicles are plainly so warked and
identified.

Nome of Dealer. Dealer’s legal name is precisely the name set
forth as such on the last page of this Note.

Dealer’s state of incorparation,
organization or other b entity registeation is the state or
Jurisdiction set forth es such on the last page of this Note, Upon
request, Dealer shall furnish to LENDER an official certificate
from the appropriate governing authority evidencing the current
legal status of Deater’s business organization.

V) OF D ULT. Each and every one of the following
evenls shall be considered an Event of Default:

the default in any payment or repayment when due of any of the
Purchase Money 1 y Obligations or Obligations, as provided in
the Note;

73

74

25

1.6

77

7.8

19

710

80

8.1
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LENDER's deeming itself insecure regarding the Collateta! or the
possibility of Dealer's default in any payment or repayment of any of
the Obligations; :

LENDER’s receipt of any report indicating that LENDER is not
prior to all other liens, ity i , mortgages, charges, claims,
encumbrances or interests of any kind in the Purchase Money
Inventory, except as expressly permitted by LENDER in writing or
acknowledged by LENDER’s writien notification to such thind party
advising such third party of LENDER’s purchase money sccurity
interest in the Purchase Money Inventory and the proceeds thepeok,

the default in payment or perfarmance of any debt or abligation of
Dealer whether to LENDER or to 2 third party;

LENDER detenmining, in its sole discretion, that any covenant,
warmnty, repressntation, or statement made by Dealer i connection
with this Note, related documents, any Advance or othenwise 1o or for
the benefit of LENDER has been breached or s fnlse or misleading;

the loss, thefi, damage, destruction, sale (except as permitted by
Section 4.0), or encumbrance of the Collateral, or the making of any
levy, seizure, attochment, or exeoution against Dealer or any of its
property;

the inability of Dealer or ny guarantor to pay debts o3 they malure,
insolvency of Dealer or any guaranior, appointment of a receiver for
Dealer or any guarantor, assignment for the benefit of oreditors by
Dealer, commencement of any proceeding under any bankruptcy or
insolvency law by or against Dealer or any Suarantor, or entry of or
issuance of any order of attachment, execution, sequestration, or
other order in the nature of a writ is levied upon the Collaternl;

the death or incompetency of Dealer if Dealer is an individual or any
guarantor, or the death, incompetency, or resignation of a principal
stockholder, officer, or manager of Dealer or any guarantar;

dissolution, merger or consolidation, or transfer of any substantin}
part of the property of Dealer ot of any guarantor, or

LENDER's determination, in its sole discreti , that control
or other management disputes within or regnrding the Deafer threaten
or may threaten the timely repayment.of the Obligations by Dexler.

An Event of Default by any one undersigned Dealer shall be deemed
an event of defhult by al} the undersigned Dealers,

REMEDIES

Whenever an Event of Default shall eXist, or at any time thereafler
(such & default not having previously been cured), LENDER, at its
option and withou! demand or notice of ony kind, may declare the
Obligations to be iately due and le. Upon such Event of
Default, LENDER shall have the rights and remedies of a secured
party under the UCC with respect to the Collateral, and any other
rights o remedies at law, in equity by agreement ot otherwise,
LENDER shall have the right to pursue any of its rights and remedies
separately, successively or concurrently, and the exercise of any right
or rernedy shall not preclude its subsequent exercise at a later time o
the exercise of other rights or remedies,  Without limiting the
foregoing, LENDER may (a) notify any or all creditors, account
debtors or obligors of Deater’s default or of the security interest of
LENDER in Dealer's aceounts or chattel paper and direct payment of
same to LENDER,; (b) demand, receive, sue for and Bive receipts or
acquittances for any moneys due or to become due on any account
receivable, Retail Instaliment Contract, or under any chattel paper or
endorse any item representing any payment on or proceeds of the
Collateral; {c) assent to any or all extensions or postponements of
time of payment or any other indulgence in release of the Collatera},
to the nddition or release of of partiaf pay and the
settlement, compromise or adjustment of such claims, gff in a manner
and at times as LENDER shall deem advisable; (d) execute and
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82

8.3

84

8.5

8.6

deliver for value all necessary or appropriate bills of sale, documents
of fitle, and other documents and instruments in conmection with the
management or disposition of the Collateral or any purt thereof, (e)
hold, store, keep idle, lease, operate, remove, or otherwise use or
permit the use of the Collateral or any part of it, for that time and
upon those terms ay LENDER, in its sole discretion, deems it to be in
its own best interests; and (D) take possession of the Collateral and
sell the same. For all such purposes, LENDER may, wilhout prior
notice, enter upon the premises on which the Coliateral is situated (or
is believed to be situated) and either cause the Collateral to remain
on, be stored on, or managed at such premises at Deglers expense,
pending sale or other disposition of the Collateral o remove the
Collateral t0 such other place s LENDER shall determine.
Notwithstanding the foregoing rights, Dealer shall, upon LENDER's
demand, make the Collatera! available to LENDER st a place to be
designated by LENDER which is reasonably convenient to both
parties. Dealer hereby consents to the appointment of a receiver by
any court of competent jurisdiction without necessity of Rotice,
hearing, or bond. .

Procedures.  LENDER may ply with any provision of this
Note and any applicable state or federa) law requirements in
connection with a disposition of the Coll 7, and pli
will not be considered adversely to affect the commercial
reasonableness of any sale of Collatersl.  LENDER may sell
Collateral without giving ony warranties and may specifically
disclaim wamanties, including warranties of title and the like.
LENDER shall not be fiable oy accountable for the foilure to seize,
collect, realize, sell, or obtain possession or payment of ali or any
part of the Collateral and shall not be bound to institute
proceedings for the purpose of seizi g, collecting, realizi g, selling
or obtaining possession or payment of same or for the purpose of
preserving any rights of LENDER, Dealer or any other person.
LENDER shall not have any obligation to take any steps to
Preserve rights against prior parties to any Collateral, whether or
not in LENDER’s possession, and shall not be liable for failure to
do so.

hligntio . LENDER shal! have no obligation
fo aftempt to sotisfy the Obligations by collecting them from any
other person lable for them, and LENDER may release, modify or
waive any Collateral provided by any other person to secure any of
the Obligations, all withouwt affecting LENDER's rights against
Denler. Dealer waives any right it may have to Tequire LENDER to
pursue any third person for any of the Obligations.

Sales on Credit If LENDER sells any of the Collateral on credit,
Dealer will be credited only with payments actually made by the
purchaser, received by LENDER and applied to the indebledness
of the purchaser, In the event the purchaser fails to pay for the
Collateral, LENDER may resell the Collateral and Desler shall be
credited with the proceeds of the sate,

Notice of Sale. Denler agrees that motor vehicles are a type of
collateral customarily sold on A tecognized market and they
LENDER therefore has no obligation to notify Dealer, or any other
person, prior to their sale, I the event LENDER does send notice
prior to sale of any Collateral, Dealer agrees that the sending of
notice, whether delivered personally, by courder service or by
certified or registered mail to any address of Dealer set forth in
this Note, of the time and place of eny public sale or the time after
which any private sale or other intended disposition is to be made,
shall be deemed reasonable notice thereof  LENDER may,
without further notice or publication, adjourn any public or private
sale or cause the same to be adjoutned from time to time by
announcement at the time and place fixed for the sale, and such
sale may be made at any time or place at which it was announced
at the sale so adjourned,

Action Against Bond To the extent not prohibited by law, Dealer

authorizes LENDER 1o proceed in an action to collect on or

8.8

9.0

9.1

9.2

9.3

94
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against any bond posted by Dealer with any state or lacal
authorities.

No Marshalling LENDER shall have ne obligation to marshal
any assels in favor of Dealer, or against or in payment of the Note,
any Obligations or any other obligation owed to LENDER by
Dealer or any other person.

Right of Se1-Of Upon the occurrence and during the
continuance of an Event of Default, LENDER is authorized at any
time and from time to time, without notice to Dealer, to set-off and
apply, directly or through any of LENDER's affiliates, any and all
deposits (whether general or special, time or demand, provisionat
or final, or otherwise) and other assels and properties at any time
held in the possession, custody or contro] of LENDER or its
affiliates, and any indebtedness at any lime owing by LENDER or
its affiliates to or for the credit, account or benefit of Denter,
against any and all of Dealer’s Obligations,

GENERAL

Indsmpification  Dealer shal indemnify and hold LENDER
harmless from and against any and ol lisbilities, loss, damage, costs,
or expenses of whatever kind or nature relating to claims of ihird
parties arising out of or in any wey connected to this Note or Dealer's
business affnirs including, without Limitation, attomeys’ fees and
expenses incurred both in the defense of any action against LENDER
and in any action to enforce these indemnity rights as against the
Dealer,

hip; jnt A 1 iny
Notwithstanding anything to the conttnry herein contained or
implied, LENDER, by this Nate or by any action pursuant hereto,
shall not be deemed to be g partner or joint venture of Dealer, Dealer
furthermore agrees that notwithstanding the conditions of lending
hetein, the purchase or sale of Vehicles or Equipment by Dealer is in
the ondinary course and, prior to an Event of Default, at the discretion
and subject to the business judgment of Dealer. LENDER has no
responsibility or liability of any kind with regard to the qQuantity,
quality, condition, purch price, or ity of any item of
Parchase Money Inventory. LENDER is not a party to any loss or
gain in the sale of any Purchase Money Inventory sold by Deater.

Expenses. Dealer ngrees 1o pay in the ordirary conrse all LENDER's
expenses and costs incidental to the financing provided for under this
Note. Such costs shal} include, but are not limited to, fees and out-
of-pocket expenses incurred by LENDER or its counsel (including
paralegals and similar persons) and any filing fees, stamp toxes,
i or ather charg inted with the creation, perfection, or
maintenance of the security inferest granted herein. Dealer agrees
that if it fails or refuses to Pay any toxes or assessments relating to the
Colinteral or maintain proper insurance coverage for the Collatera,
LENDER may, but has no obligation to, pay said taxes or
assessments and purchase a policy or policies of insurance and may
treat amounts so expended as additiona} Obligations. Any emount so
paid or advanced by LENDER, plus related costs, shall be repaid by
Deater on demand and shat bear interest at the highest rate Ppennitted
by Jaw from the date of such payment or advance,

Notices. Al notices, requests, or other communications by Dealer
required by, permitted under, or relating to this Note shall be in
writing.  Any notice shall be effective (a) if delivered personally (or
by courier) with signed veceipt therefor, or (b) three days after
dispateh, if delivered via certified or repistered U.S. Muil, postage
prepaid and add 1 85 foll,

If intended for LENDER

A ive Finance Corp

then addressed to LENDER at the LENDER corporate
headquarters as listed on the web site currently located ot
URL www.AFCDEALER com or a successor thereto,
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If intended for Deal this Note and the documents contemplated hereby by way of an
AUTO MASTERS OF SMYRN4, LLC DBA: AUTO original signature and not by way of a facsimile thereof
MASTERS OF SMYRNA AND AUTO MASTERS OF
MADISON, LLC AND AUTO MASTERS OF WEST 9.10 Enforcement. LENDER and Dealer intend and believe that each
NASHVILLE, LLC provision in this Note complies with all applicable ordinances,
56 LOWRY 1aws, slatutes and judicial and administrative decisions; however,
SMYRNA, TN 37167 if any provision in this Note is found by a gourt of law (o be in
violation of any applicable ordinances, laws, statutes, judicial or
All such notices shall be deemed reasonably end promptly given if administrative decisions, or publie policy, then it is the intent of
the effective date thereof is at least five days prior to the event with the parties of this Note that such provision be given force 1o the
respect to which notice is given. fullest possible extent that it is legal, valid and enforceable, that
the remainder of this Note shall be construed as € such provision
9.5 {fication: dings; iver  This Note gnd the Were not contained herein and that -the remainder of this Note
docimments contemplated hereby are intended by the parties s an continue in full force and effect,
amendment and restatement of any prior Promissory Note gnd
Security Agreement or agreesnents with regard to the subject matter 9.1 JURISD! Or W. THIS NOTE AND
hereof. Nonviﬂmandingthefomgning, this Note and the documents ANY AND ALL AGREEMENTS OR AUTHORIZATIONS
conterplated hereby contain the entire greement of the parties with EXECUTED BY DEALER OR LENDER IN CONNECTION
regacd to the subject matter hereof, and shal? be binding upon and HEREWITH SHALL BE GOVERNED BY THE
inure to the benefit of the successors and assigns of the parties; SUBSTANTIVE LAWS OF THE STATE OF INDIANA, AS
however, no obligation or rights of Dealer shal] be assignable. Denler AMENDED FROM TIME TO TIME, WITHOUT RESORT
authorized LENDER to elter, amend or modify the Terms and TO PRINCIPLES OF CONFLICTS OF LAWS, BY
Conditions of this Note at any time by posting a copy of such altered, EXECUTION OF THIS NOTE, DEALER SUBMITS TO THE
amended or modified Terms and Conditions on its web site currently PERSONAL JURISDICTION OF THE COURTS OF THE
lacated at URL www.AFCDEALER.com ar any successor web site, STATE OF INDIANA AND TO VENUE W THE CIRCUIT
Aty request for an Advance by Dealer and subsequent Advance by AND SUPERIOR COURTS OF MARION COUNTY,
LENDER pursuant to Sections 2.1, 2.2 or 2.3 shall constitute the INDIANA.  ANY ACTION INTTIATED BY DEALER
asseat of the parties to the Terms and Conditions in effect at that AGAINST LENDER RELATING TO THIS NOTE SHALL BE
time. The provisions of thig Note may not be altered, amended, or FILED AND CONDUCTED SOLELY IN SAID COURTS.
modified by Dealer except in a wiiting signed by both parties, The LENDER MAY BRING ANY SUIT AGAINST DEALER
parties acknowledge that the hendi 1gs herein are for convenience UNDER OR RELATED TO THIS NOTE IN ANY COURT OF
only and shall not be considered in the interpretation of this Note, COMPETENT JURISDICTION, AND DEALER HEREBY
CONSENTS TO LENDER'S CHOICE IN FORUM. DEALER
926 Usury Notwithstanding any provisions of this Note to the FURTHER WAIVES ANY RIGHT WHICH IT MAY HAVE
contrary, at ro time shall Dealer be obligated to pay interest at a TO REMOVE SUCH LITIGATION OR MATTER TO A
fate which would subject LENDER to either civil or criminat FEDERAL COURT OR TO REQUIRE THAT ANY SUCH
liebility due 1o interest being in excess of the maximum rate LITIGATION OR MATTER TAKE PLACE TN A FEDERAL
LENDER is penmitted by law to contract or Dealer is permitted by COURT. THIS PROVISION IS A MATERIAL
law to agree to pay. In such circumstances, the rate of interest INDUCEMENT FOR LENDER ENTERING INTO THIS
h der shall be d d to be i diately reduced 10 such AGREEMENT AND THE TRANSACTIONS
maximum rate, and such interest and the portion of all prior CONTEMPLATEDHEREBY.
interest payments in excess of such muximum rate shall be applied
and shall be deemed to have been payments in reduction of the 912 WAIVER OF Y Al HIS. DEALER AND
principal balance of the Obligations as of the date such payment LENDER EACH ACKNOWLEDGE THAT THE RIGHT TO
was made  Any such excess shall be held by LENDER for TRIAL BY JURY IS 4 CONSTITUTIONAL ONE, BUT THAT
Dealer's benefit without interest and shall be subject to setoff by IT MAY BE WAIVED. THEREFORE, EACH PARTY,
LENDER. AFTER CONSULTING, OR BAVING HAD THE
OPPORTUNITY TO CONSULT, WITH COUNSEL or
9.7 Np Waiver No detay or omission by LENDER to exercise any right THEIR CHOICE, HEREBY KNOWINGLY, VOLUNTARILY,
or remedy shall (g) impair any right or remedy, (b) waive any default AND INTENTIONALLY, FOR THEIR MUTUAL BENEFIT,
Or operate as an acquiescence o any Event of Default, or {¢) affect WAIVES ANY RIGHT TO TRIAL BY JURY IN RESPECT
any subsequent default, right of remedy of the same or of a different TO ANY LITIGATION ARISING OUT OF OR IN
nature, CONNECTION WITH THIS NOTE AND RELATED
AGREEMENT(S), INSTRUMENTS OR TRANSACTIONS, OR
9.8 %wm Dealer acknowledges and ANY ASPECT OF THE PAST, PRESENT, OR FUTURE
agrees that the financing evidenced by this Note is payable upon RELATIONSHIP OF THE PARTIES. THIS PROVISION IS A
demand. Nothing in this Note is intended to nor shall be deemed MATERIAL INDUCEMENT FOR LENDER ENTERING
to change the demand nature of this Note, including, without INTO THIS AGREEMENT AND THE TRANSACTIONS
limitation, any reference to Events of Default, to annua) financia} CONTEMPLATED HEREBY. Nothing in this section shall be
statements, to Curtailment Dates, to Periods, or otherwise, Dealer consirued as limiting or waiving any right LENDER muay have
acknowledges and agrees that LENDER, at any time, without Ppursuant to Section 9.13 of this Agreement,
notice and with or without reason, may demand that this
Obligation be immediately paid in full, The Dealer acknowiedges 9.13 Arbitration. Except as expressly provided elsewhere in this
that dernand may be mode by LENDER even if the Dealer is in Agreement, or as otherwise expressly agreed lo in writing by
‘compliance with each and every term of this Note. LENDER, any and alf questions or disputes arising from the
operation of, the interpretation of, or, in any way connected with,
9.9 Siematwe. LENDER and Dealer expressly agree that LENDER this Agreement may, at the unilateral discretion and direction of
may, at LENDER’s option, execute this Note and the documents LENDER, be submitted for final determination via arbitration
contemplated hereby by way of a signature stamp or other p to applicable laws of Indiana. In the event that litigation
authorized facsimile signature of an LENDER officer. LENDER has been commenced by the Dealer or guarantor(s), (if any),
and Dealer exprossiy agree that except as authorized under Section against LENDER prior to such submission, or if in the event that
2.10 or the attached Power of Attorney, Dealer rmay only execute litigation has been commenced by LENDER ugainst the Dealer,
Puage 7 of 9

COSMOS Rev. 12/18/08
THIS RECEIVABLE HAS BEEN SOLD TO AFC FUNDING CORPORATION AND AN INTEREST THEREIN HAS BEEN GRANTED TO BMO CAPITAL MARKETS
' 'CORP.AS AGENT.

' i Exhibit Addendum Page
: - 5-1 Part2 Filed 02/14/18 Desc
Case 3:17-bk-07049 Claim rhed 02




9.14

9.15

guarantor or any third party, at the sole discretion of LENDER to
arbitate such litigation, ail parties to such litigation hereby agree
o permanently discontinue, without delay, such litigation upon
receipt of 15 days written notice. The arbitration shall be
conducted by a single arbitrator. Each party shall select a certified

rbi . Those arbi shall then select one arbitrator who
shall arbitrate the case. Any arbitrator selected shall be qualiffed
to conduct commercial arbitrutions under the provisions of the
applicable laws of Indinnn.  The proceedings before the arbitrator
shall take place in Hamilton County, Indiana or such other place ns
the arbitrator may direct, The parties to this Agreement, including
guarantor(s), (if any), agree and epresent to one another that the
decision or award of the arbitrator so appointed shall be final and
binding upon such parties and shall ot be subject to appeal or
Jjudicial review. The parties to this Agreement, inchuding the
guarantor(s), (if any), represent to one another that this section
conslitutes an express agreement between them to arbitrate in the
event that LENDER, in its sole discretion, decides to submit a
question or dispute to arbitration. The parties to this Agreement
hereby agree that the costs of the arbitration shall be Obligations
as defined in this Agreement,

itle n If LENDER determines that it is necessary or
desirable to transter or convert title or obtain a new or replacement
titte for any Vehicle, Dealer agrees to pay LENDER a title transfer or
processing fee not to exceed $100 for each title processed, in addition
to all of LENDER’s expenses and costs incidental thereto, which
shall include, but are not limited to, fees and out-of-pocket expenses
incurred by attomeys (including paralegals and simitar persons) and
any filing fees or taxes.

meys’ n d In addition to al} other
amounts payable hereunder by Dealer, Dealer agrees to reimburse
LENDER on demand for any and all attorneys’ (including
paralegaly’ and -similar persons”) fees {not less than 15% of the
outstanding  Obligations where not prohibited by taw),
accountants’ fees, appraisers’ fees, and ail expenses and ¢osts
incurred in collecting or enf of the Obli

e Py
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hereunder or in curing any default, ineluding without limitation
those fees and costs incurred (a) with or withont suit; (b) in any
appeal; (c)} in any bankruptcy, insolvency or Teceivership
proceeding; and (d) in any post-judg Hecti i
plus iriterest at the rate provided herein,

Communication. Dealer acknowledges that Deater is obtaining
credit from, or is guaranteeing credit from, LENDER. Dealer
authotizes LENDER to share any and all information that it
possesses regarding Dealer’s account, including but not limited to
information regarding Dealer’s loan history, account history,
account balance, credit worthiness, and inventory vehicle dats
with any third party, Dealer does hereby authorize LENDER to
telease and disclose any and aff of Dealer’s general business
information now or hereinafter in LENDER’s possession,
including but not limited to information regarding the business
name, address, and telephone number, to any third party. Dealer
also authorizes LENDER to release and disclose any and all of
Dealer’s account and inventory information now or hersinafler in
LENDER's possession, including but not limited to any and all
inventory vehicle data toan d ,any b fi ial
information retained or maintained by LENDER, and/or any
information relating to the Denler’s performance history with
LENDER to any third party, Dealer authorizes LENDER, and its

pective affiliates, subsidiari and parent ies fo: 8) send
Tacsimile transmissions to Dealer at the acsimile numbers fisted as
Dealer's facsimile number in uny communication sent from time
{0 time by Dealer; b) make telephone calls to Dealer at the
telephone numbers listed as Dealer’s telephone number in any
communication sent from time to time by Dealer; ¢) send emails to
Dealer at the email addresses listed as Dealer’s email address in
any comraumnication sent from time to time by Dealer; and d)
communicate to Dealer via any and all other forms of

i , for the purposes of inel ding, but aot limited to

marketing, collection and any other communication needs. Dealer
agrees that this permission will remain in effect until cancetied by
Dealer in writing.

P 59,
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Dealer’s Name and Dealer’s Place(s) of Business:

AUTO MASTERS OF SMYRNA, LLC DBA: AUTO MASTERS OF SMYRNA AND AUTO MASTERS OF MADISON, LLC AND AUTO

MASTERS OF WEST NASHY. ILLE, LLC

56 LOWRY
SMYRNA, TN 37167

WHEREFORE, the Dealer has on behalf of themszlves individually and in their representative capacity, executed this Note on the Fifth day of December, 2012,

Dealer: AUTO MASTERS OF SMYRNA, LLC DBA: AUTO
MASTERS OF SMYRNA AND AUTO MASTERS OF
MADISON, LLC AND AUTO MASTERS OF WEST
NASHVILLE, LLC

P aad or

OF SMYRNA,TLCBY ITS
MANAGER AND/OR ER, MAHAN MARK

AU TERS OF § A, LLCBY ITS
MANAGER AND/OR MEHRAN

MJ o e
OF MADISON, LIC BY ITS
MANAGER AND/OR MEMBER, MAHAN MARK
JANBAKHSH .

By; /3/

AUTO OF WEST NASHVILLE, LLC BY
ITS MANAGER AND/OR MEMBER, MEHRAN

MAZLAGHANI JANBAKHSH

COSMOS Rev. 12/18/08

Aut ive Finance Corg

o }\ ¥ Wy
UnAFC()ﬁicer

To be executed at AFC gorparate office
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I

RECEIVED - TEMDERED FOR FILIMG

TENNESSEE SECRETARY OF STATE
UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY 12717712 09:07 AM

A. NAME & PHONE OF CONTACT AT FILER [optional) 212-081720

]B. SEND ACKNOWLEDGMENT TO: (Name and Address)
l_z:utomotive Finance Corporation
www.afedealer.com

13085 Hamilton Crossing Blvd, Suite 300
Carmel, IN 46032

L -

THE ABOVE SPACE I8 FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME dablorname (1aor fb}-d
ﬁZEFzEszmoN-s NAME
- AUTO MASTERS OF MADISON, LLC
OR I35 INOVIGUALSLASTNANE JFIRST NAME TFAIDOLE NAME SUFFIX
72, MAILING ADDRESS oY STATE  |PGSTAL GODE COUNRY
56 LOWRY SMYRNA TN |[37167
Td. SEEINSTRUCTIONS ADDLNFGRE [1e, TYPE OF ORGANIZATION |, JURISOICTION GF ORGANIZATION 13 ORGANZATIGNALD #, Famy
ORGANIZATION
DEBTOR { LLC { TN | [ lone:

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - msert only ong debtar nare (2a or 2b) da not abbreviate or combine names
23, ORGANIZATION'S NAME

OR (5. INGIVIDUAL'S LASTNAME FIRST NAME T iGOLE NARE SUFFIX
Zc. MAILING ADDRESS T STATE  [FOSTAL CODE COUNTRY
2d. SEEINSTRUCTIONS ADDLINFORE |25, TYPE OF ORGANIZATION 2, JURISDICTION OF GRGANIZATIGN 25. ORGANIZATIONAL I #, W any
ORGANIZATION
DEBTOR | ] ] [rons
S LS
3.SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEEof A NORSIP} 1 yona party (3acra)
a. GRGANIZATION'S NAWE
Automotive Finance Corporation
OR [ NOWIDUAL S LAST NANE FIRST NAME MIDDLE NAME SUFFIX
3¢. MAILING ADDRESS T STATE  [POSTAL GODE TOUNTRY
—  wwiw.afedealer.com 13085 Hamilton Crossing Blvd, Snite 300 Carmel IN 146032

4. This FINANCING STATEMENT covers the foliowing callateral;

All of debtors assets and properties wherever located, including without Jimitation: (a) accounts; chattel paper; deposit
accounts; decuments; equipment, fixtures, inventory, and other goods; general intangibles; instruments; insurance policies;
investment property; letter of credit rights; money; software; supporting obligations; and titles, now owned or hereafter
acquired by debtor, (b) any and all proceeds, products, additions, accessions, accessories, and replacements of the foregoing,
and (c) all of debtors computer records, business papers, ledger sheets, files, books, aud records relating to the foregoing,
new owned or hereafter acquired.

Maximum Principal indebtedness for Tennessee recording Tax purposes is: $ 1,000,000.00

5. ALTERNATIVE DESIGNATION {it applicabtel] |LEssEEnESSOR
ia F racord) (or mi

8.0PTIONAL FILER REFERENCE DATA
491924ER

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02) International Associatlon of Commercial Administrators (lacA)

Case 3:17-bk-07049 Claim 5-1 Part 2 Filed 02/14/18 Desc Exhibit Addendum Page
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427074680

YA TR

This is a representation of a document created electronically at

FINANCING STATEMENT AMENDMENT the Tennessee Secretary of State's web site.

A. NAME & PHONE OF CONTACT AT FILER (Optional)
AUTOMOTIVE FINANCE CORPORATION (317) 706-3483

L LT0Z/92/90 Zve0-2Z1v0d

B. EMAIL OF CONTACT AT FILER (Optional) Amendment Doc #: 427074680
christel. mackenzie@autofinance.com FILED: 6/26/2017 7:20 AM
C. SEND ACKNOWLEDGMENT TO: (Name and Address)
L AUTOMOTIVE FINANCE CORPORATION L Tre Hargett, Secretary of State
13085 HAMILTON CROSSING BLVD SUITE 300
WWW AFCDEALER COM >
CARMEL, IN 46032
l_ _J THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
INITIAL FINANCING STATEMENT FILE NUMBER [[] This FINANCING STATEMENT AMENDMENT is to be filed [for record] (or

recorded) in the REAL ESTATE RECORDS,

212081720

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

[1 ASSIGNMENT (full or partial)

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

D PARTY INFORMATION CHANGE:
This Change affects [ ]Debtor or [ ]Secured Party of record [ JCHANGE name and/or address ~ [_JADD name [ |DELETE name

[CJCOLLATERAL CHANGE: []ADD collaterat [ |DELETE collateral [LIRESTATE covered collateral [ JASSIGN collateral

Indicate collateral:

The increase in the maximum principal indebtedness for Tennessee recording tax purposes is: $0.00

NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT: (name of Assignor, if this is an Assignment) If this is an
Amendment authorized by a DEBTOR, check here [_| and provide name of authorizing Debtor

ORGANIZATION'S NAME
AUTOMOTIVE FINANCE CORPORATION

INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S) INITIAL{S) | SUFFIX

OR

OPTIONAL FILER REFERENCE DATA:
$81924CM AUTO MASTERS OF SMYRNA, LLC

NOTE: Al information on this form is public record.

139bxey 811 °3v3S JO Axe3lsI09g oosssuusl Ag peaToDaY WY 0Z

UCC FINANCING STATEMENT AMENDMENT (TN Form UCC3) (Rev. 12/01/2016) Page 1 of 1




MIDDLE DISTRICT OF TENNESSEE
Claims Register

3:17-bk-07049 Auto Masters of Madison, LLC
Judge: Charles M Walker =~ Chapter: 11

Office: Nashville Last Date to file claims:

Trustee: Last Date to file (Govt):

Creditor: (6568104) Claim No: 5§ Status:

Automotive Finance Corporation Original Filed Filed by: CR

13085 Hamilton Crossing Blvd.  Date: 02/14/2018 Entered by: DAVID BURBANK
Ste. 300 Original Entered Modified:

Carmel, IN 46032 Date: 02/14/2018

Amount claimed: $3731870.71
Secured claimed: $3731870.71

History:

Details 5-1 02/14/2018 Claim #5 filed by Automotive Finance Corporation, Amount claimed: $3731870.71
(BURBANK, DAVID )

Description: (5-1) Money Loaned
Remarks:

Claims Register Summary

Case Name: Auto Masters of Madison, LLC
Case Number: 3:17-bk-07049

Chapter: 11

Date Filed: 10/17/2017

Total Number Of Claims: 1

Total Amount Claimed* $3731870.71
Total Amount Allowed*

*Includes general unsecured claims

The values are reflective of the data entered. Always refer to claim documents for actual
amounts.

Claimed |Allowed
Secured $3731870.71
Priority

Administrative



