Fill in this information to identify the case:

Debtor 1 Auto Masters of Nashville, LLC

Debtor 2
(Spouse, if fifing)

United States Bankruptcy Court for the: Middle District of Tennessee
Case number 3:17-bk-07050

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.

m 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? O ves. 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
Contact phone 317-249-4328 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? O Yes. Claim number on court ciaims registry (if known) Filed on

MM/ DD 1 YYYY

5. Do you know ifanyone [ No

else has filed a proof [ Yes. Who made the earlier filing?
of claim for this claim?

Official Form 410 Proof of Claim page 1
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number (] No

§°gt“5§ to identify the M Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor; _ 7 0 8 2
ebtor? —_— e = =

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  Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
claim?
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 [ No
secured? Ql Yes. The claim is secured by a lien on property.

Nature of property:

0 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.

" Motor vehicle
W 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: § U Krie w
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

a Fixed
Variable

10. Is this claim basedona A No
lease?
O ves. Amount necessary to cure any default as of the date of the petition. $

11. Is this claim subjecttoa 4 No
right of setoff?
O Yes. Identify the property:
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12. Is all or part of the claim

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.

entitled to priority under

W No

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

L) Domestic support obligations (including alimony and child support) under
11 U.S.C. § 507(a)(1)(A) or (a)(1)}(B). $

a 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).

a 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).

QO Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
L1 Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
U 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:

1 am the creditor.

I am the creditor’s attorney or authorized agent.

| am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
} am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

Do &0

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.

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

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

Executed on JQ»//‘[ o8 &

MM/ DD 7/ YYYY

Signature

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

Name David Burbank

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

Identify 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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ADDENDUM TO PROOF OF CLAIM OF AUTOMOTIVE FINANCE CORPORATION
FILED IN RE: AUTO MASTERS OF NASHVILLE, LLC
CASE NO. 3:17-bk-07050

This Addendum is a part of and is incorporated into the Proof of Claim (“Claim”) filed on behalf
of Automotive Finance Corporation (“AFC”) in the above referenced case. The following debtors’
bankruptcy cases are being jointly administered: Auto Masters, LLC (Case No. 3:17-bk-07036);
AMC Finance, LLC (Case No. 3:17-bk-07038); America’s United Financial, LLC (Case No. 3:17-
bk-07041); Capital Partners, LLC (Case No. 3:17-bk-07042); Auto Masters of Clarksville, LLC
(Case No. 3:17-bk-07045); Direct Auto Finance, LLC (Case No. 3:17-bk-07046); Auto Masters of
Franklin, LLC (Case No. 3:17-bk-07047); Auto Masters of Hermitage, LLC (Case No. 3:17-bk-
07048); Auto Masters of Madison, LLC (Case No. 3:17-bk-07049); Auto Masters of Nashville, LLC
(Case No. 3:17-bk-07050); One Source Financial, LLC (Case No. 3:17-bk-07051); Auto Master
Sales & Services, Inc. (Case No. 3:17-bk-07052); Southeast Financial, LLC (Case No. 3:17-bk-
07053); Auto Masters of Smyrna, LLC (Case No. 3:17-bk-07054); and Auto Masters of West
Nashville, LLC (Case No. 3:17-bk-07055) (collectively, the “Debtors”).

CLAIM AMOUNT
As of October 17, 2017, Debtors owed AFC a total of $3,731,870.71. AFC’s claim is secured by a

blanket lien on all of the debtor’s assets. During the pendency of the Debtors’ cases, Debtors have
made payments to AFC pursuant to orders entered by the Court. Thus, the amount of AFC’s claim
has diminished. The debtor may be liable to AFC under multiple agreements. AFC is including
certain documents supporting its claim, including a partial payoff report, and will provide
additional documentation of its claim, including a current payoff report upon request by a party
in interest entitled to such documentation.

RESERVATION OF RIGHTS

AFC reserves the right to amend and supplement this Claim and/or to file additional proofs of
claim for additional claims if AFC should deem it necessary and appropriate for any reason,
including without limitation to provide an updated statement of amount due or for any other
purpose for which a proof of claim filed in this Case may be amended. AFC expressly reserves all
rights and claims of AFC against the Debtor and, as applicable, against any insider, subsidiary or
affiliate thereof, all guarantors of the Debtor’s obligation and their respective creditors including,
without limitation, the right to assert all defenses and counterclaims available to it under the
agreements with the Debtor and applicable law and to assert rights of reimbursement,
indemnification and setoff under 11 U.S.C. § 553, as applicable.

SUPPORTING DOCUMENTATION ATTACHED HERETO

AFC attaches the following documents in support of this Proof of Claim:

1. Dealer Payoff Report;
2. Demand Promissory Note and Security Agreement; and
3. UCC Financing Statements.
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AFC®

U.S. RECEIVABLES LEGEND:

THE RECEIVABLES DESCRIBED HEREIN HAVE BEEN SOLD TO AFC FUNDING CORPORATION PURSUANT TO AN AMENDED AND RESTATED PURCHASE AND SALE AGREEMENT, DATED AS OF MAY 31, 2002 BETWEEN AUTOMOTIVE FINANCE
CORPORATION AND AFC FUNDING CORPORATION, AS AMENDED; AND AN INTEREST IN THE RECEIVABLES DESCRIBED HEREIN HAS BEEN GRANTED TO THE AGENT FOR THE BENEFIT OF THE SECURED PARTIES, PURSUANT TO A SEVENTH
AMENDED AND RESTATED RECEIVABLES PURCHASE AGREEMENT, DATED AS OF DECEMBER 20, 2016 AMONG AFC FUNDING CORPORATION, AS SELLER, AUTOMOTIVE FINANCE CORPORATION, AS SERVICER, FAIRWAY FINANCE COMPANY, LLC AND
SUCH OTHER ENTITIES FROM TIME TO TIME AS MAY BECOME PURCHASERS THEREUNDER, BANK OF MONTREAL, AS AGENT, BMO CAPITAL MARKETS CORP. AS PURCHASER AGENT FOR FAIRWAY FINANCE COMPANY, LLC, AND THE PURCHASER
AGENTS FOR SUCH OTHER PURCHASERS THEREUNDER, AS AMENDED.

CANADIAN RECEIVABLES LEGEND:
AN INTEREST IN THE RECEIVABLES DESCRIBED HEREIN HAS BEEN SOLD BY AUTOMOTIVE FINANCE CANADA INC. TO PRECISION TRUST PURSUANT TO A FOURTH AMENDED AND RESTATED RECEIVABLES PURCHASE AGREEMENT, DATED AS OF
DECEMBER 20, 2016, AS AMENDED.

Dealer Payoff Report
Requested By: Garwood, Sarah Date: 17-OCT-17
Pool: Us POOL Time: 04:10:49pm
AFC Branch: Nashville Page: 1
Dealer #: 7082
Calculated Through: 17-0OCT-2017
Sort Order : DATE Include Forgiven:N Show Recovery Detail: Y
Dealer Name: Auto Masters Of Nashville, Lic
Dealer Address: 609 Thompson Ln, Nashville Tn 37204
Phone : QuEEERNE_n Fax:; GEENNNS Mobile: Email: Gaunsfiianmmnuns Restricted: Y Pottential Loss: N
Credit Limit : $500,000.00 Terms : 60 DAYS
Contract Charges
Charge Date Description Due Date Last Paid Charge Amount Balance
Contract Charges Due:
Vehicle Charges
Stock Floored Floored Principal Interest Fees Other Fees Write Off <-Recovery—> Payoff
Num  VIN Yr Model Title Status Date Amount Due Due Due Due Status Date Date Amount Amount
1077 1GKS1BKC1GR145650 16 Yukon Received 29-MAR-17 $39,600.00 $29,029.00 $106.02 $68.00 $0.00 A $29,203.02
1080  JNBASS58V79W163612 09 Rogue Received 19-APR-17 $3,000.00 $2,443.51 $12.33 $18.00 $0.00 A $2,473.84
1087 WO04GV5EV3B1125874 11 Regal Received 20-APR-17 $7,885.00 $6,422.38 $31.29 $18.00 $0.00 A $6,471.67
1094  1JBHG58N96C105910 06 Commander Received 10-MAY-17 $4,500.00 $3,665.28 $4.46 $18.00 $0.00 A $3,687.74
1097  JF2SJAAC7FH530031 15 Forester Received 25-MAY-17 $12,195.00 $10,455.69 $41.83 $18.00 $0.00 A $10,515.52
1098 JF2SJAEC1EH497228 14 Forester Received 25-MAY-17 $11,280.00 $9,671.19 $38.69 $18.00 $0.00 A $9,727.88
1089  1NG6AAOBA46N543135 06 Titan Received 26-MAY-17 $5,000.00 $4,286.87 $15.66 $18.00 $0.00 A $4,320.53
1100 1GNEK13274J201935 04 Tahoe Received 26-MAY-17 $4,000.00 $3,429.50 $12.52 $18.00 $0.00 A $3,460.02
1101  5N3AA08C74N807417 04 Qx56 Received 06-JUN-17 $5,200.00 $4,558.17 $7.92 $18.00 $0.00 A $4,584.09
1104 1ZVBP8AM3B5115635 11 Mustang Received 06-JUN-17 $8,280.00 $7,199.36 $12.51 $18.00 $0.00 A $7,229.87
1106  1HGCP2F48AA108152 10 Accord Received 14-JUN-17 $6,350.00 $5,730.87 $32.93 $18.00 $99.00 A $5,880.80
1110 WVGBV7AX7BWO000393 11 Tiguan Received 15-JUN-17 $9,225.00 $8,325.56 $44.92 $18.00 $99.00 A $8,487.48
1111 2HNYD28317H511959 07 Mdx Received 16-JUN-17 $8,500.00 $7,671.25 $40.06 $18.00 $99.00 A $7,828.31
1112 1G1FF1R7XG0185448 16 Camaro Received 20-JUN-17 $31,320.00 $28,370.49 $128.34 $18.00 $0.00 A $28,516.83
1114  2C3LA43R68H121753 08 300 Received 20-JUN-17 $2,875.00 $2,694.17 $12.18 $18.00 $0.00 A $2,724.35
1115  2B3KA33V29H555413 09 Charger Received 20-JUN-17 $5,200.00 $4,792.87 $21.68 $18.00 $0.00 A $4,832.55
1116 JNBAZ18W59W212805 09 Murano Received 07-JUL-17 $5,000.00 $4.512.50 $7.05 $18.00 $0.00 A $4,537.55
1118  WBAVCT73547KP34858 07 3-series Received 07-JUL-17 $4,000.00 $3,610.00 $5.64 $18.00 $0.00 A $3,633.64
1120 2G1FB1EDOB9163433 11 Camaro Received 11-JUL-17 $9,720.00 $8,772.30 $7.62 $18.00 $0.00 A $8,797.92
1121 2B3CA4CDB6AH165050 10 Charger Received 19-JUL-17 $4,300.00 $4,085.00 $19.91 $18.00 $0.00 A $4,122.91
1122 5NPEB4ACOBH144590 11 Sonata Received 19-JUL-17 $5,400.00 $5,130.00 $25.00 $18.00 $0.00 A $5,173.00
1123 1JANF1FB9BD145367 11 Compass Received 19-JUL-17 $6,600.00 $6,270.00 $30.55 $18.00 $0.00 A $6,318.55
1124 1GNDS135152373839 05 Trailblazer Received 20-JUL-17 $2,400.00 $2,379.42 $10.77 $18.00 $0.00 A $2,408.19
1126  JNRAS08U13X100500 03 Fx35 Received 20-JUL-17 $2,450.00 $2,426.93 $10.98 $18.00 $0.00 A $2,455.91
1127 1FMEU7DEXAUA80633 10 Explorer Received 26-JUL-17 $4,675.00 $4,441.25 $16.22 $18.00 $0.00 A $4,475.47
1128 1FMHK7D81BGA44780 11 Explorer Received 27-JUL-17 $12,635.00 $12,003.25 $41.75 $18.00 $0.00 A $12,063.00
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AFC®

Requested By:
Pool:

AFC Branch:
Dealer #:
Calculated Through:
Sort Order :

Dealer Name:
Dealer Address:

Garwood, Sarah
US POOL
Nashville
#7082
17-0CT-2017
DATE

Auto Masters Of Nashville, Lic
609 Thompson L.n, Nashville Tn 37204

Include Forgiven:N

Dealer Payoff Report

Show Recovery Detail: Y

Date: 17-OCT-17
Time: 04:10:49pm
Page: 2

Phone: Guiinisintl® Fax; GEARN Mobile: Email: ity Restricted: Y Pottential Loss: N
Credit Limit : $900,000.00 Terms : 60 DAYS
Vehicle Charges
L X S| Recovery---->

Stock Floored Floored Principal Interest Fees Other Fees Write Off Payoff
Num  VIN Yr Model Title Status Date Amount Due Due Due Due Status Date Date Amount Amount
1129  1N4AASAPTEC451285 14 Maxima Received 27-JUL-17 $9,820.00 $9,328.00 $32.45 $18.00 $0.00 A $9,379.45
1130 2B3CJ4DV6AH160387 10 Challenger Received 01-AUG-17 $11,265.00 $10,701.75 $27.90 $18.00 $0.00 A $10,747.65
1131 2B3KA53H17H870853 07 Charger Received 02-AUG-17 $4,725.00 $4,488.75 $10.14 $18.00 $0.00 A $4,516.89
1132  5GTDN136668300217 06 H3 Received 11-AUG-17 $9,5625.00 $9,048.75 $6.29 $18.00 $0.00 A $9,073.04
1135 4T1BE46K87U190607 07 Camry Received 17-AUG-17 $3,180.00 $3,180.00 $33.85 $23.45 $0.00 A $3,237.30
1136 2G1FC1EV2A9168265 10 Camaro Received 21-AUG-17 $9,000.00 $9,000.00 $89.50 $23.45 $0.00 A $9,112.95
1137  1GNFC13C49R 168981 09 Tahoe Received 22-AUG-17 $13,035.00 $13,035.00 $127.34 $23.45 $0.00 A $13,185.79
1138 1GKS1AE05CR174980 12 Yukon Received 22-AUG-17 $13,035.00 $13,035.00 $127.34 $23.45 $0.00 A $13,185.79
1139  1C3CCBBBA4ACN288096 12 200 Received 22-AUG-17 $6,180.00 $6,180.00 $60.37 $23.45 $0.00 A $6,263.82
1140 2HGFB2F50CH551310 12 Civic Received 22-AUG-17 $7,685.00 $7,685.00 $75.07 $23.45 $0.00 A $7,783.52
1141 2G1FE1ED7B9175750 11 Camaro Received 23-AUG-17 $7.800.00 $7,800.00 $74.83 $23.45 $0.00 A $7,898.28
1142 2C3CDXBG1DH688679 13 Charger Received 24-AUG-17 $10,010.00 $10,010.00 $94.28 $23.45 $0.00 A $10,127.73
1143  5TFTX4CN1CX011480 12 Tacoma Received 24-AUG-17 $11,725.00 $11,725.00 $110.43 $23.45 $0.00 A $11,858.88
1145 1GYEEB37250217201 05 Srx Received 13-SEP-17 $4,365.00 $4,365.00 $25.84 $23.45 $0.00 A $4,414.29
1146 1G1PG5592B7305957 11 Cruze Received 13-SEP-17 $7,925.00 $7,925.00 $46.91 $23.45 $0.00 A $7,995.36
1147  KMHCT4AEXCU196639 12 Accent Received 13-SEP-17 $5,495.00 $5,495.00 $32.53 $23.45 $0.00 A $5,550.98
1148 1GCDSCDE5A8101525 10 Colorado Received 14-SEP-17 $9,710.00 $9,710.00 $55.79 $23.45 $0.00 A $9,789.24
1149  5XYKT4A15BG039016 11 Sorento Received 19-SEP-17 $5,920.00 $5,920.00 $28.85 $23.45 $0.00 A $5,972.30
1150 1N4AL3AP5DN577201 13 Altima Received 21-SEP-17 $8,250.00 $8,250.00 $37.32 $23.45 $0.00 A $8,310.77
1151  2GCEC19J281111759 08 Silverado 1500 Received 21-SEP-17 $11,825.00 $11,825.00 $53.49 $23.45 $0.00 A $11,901.94
1152  4T1BF3EK8BU6G70423 11 Camry Received 25-SEP-17 $5,000.00 $5,000.00 $19.13 $23.45 $0.00 A $5,042.58
1153  1G1ZASEUTCF251380 12 Malibu Received 05-0CT-17 $7,125.00 $7,125.00 $14.86 $23.45 $0.00 A $7,163.31
1154 3FAHPOHABBR138454 11 Fusion Received 05-OCT-17 $6,070.00 $6,070.00 $12.66 $23.45 $0.00 A $6,106.11

Totals: $410,260.00 $379,280.06 $1,936.00 $1,03555 $297.00 $0.00 $382,548.61

Total Payoff: $382,548.61

Case 3:17-bk-07050 Claim 7-f=Rrart:2<iveFileei@R¢d 4F18sveDesc Exhibit Addendum Page

3 of 22



DEMAND PROMISSORY NOTE AND SECURITY AGREEMENT

FOR VALUE RECEIVED, each of the undersigned dealers
(hereinofer referred o jointly and sevml!y as the “Dealer” which term

shall mean as epplicable each of the und  individually and all of the
mdﬂ'ngled collecdvety) on behnlf of themselves mdmdmﬂy ead in thelr
pacity hereby promises to pay to the order of Automotive

Finance Cmpunuon on Indiana corporation (“LENDER™), with its
pincipal office listed on the web sile curenlly located at URL
www.AFCDEALER.com or a successor thereto or such other place as
LENDER may designate, the principal sum of QOne Million Doilars
($1000000) {the “Aggregate Advance Limit™) or such greater or lesser
principal amoumnt as may be outstanding pursuont hereto, with interest on
eny outstanding balance prior to an Event of Default, a3 defined in Section
7.0 hereof, st the rate of interest (based upon 8 360 day year, compounded
daily) set forth in tho Tenn Sheet and as amended fom time to time;
provided, however, that in no event shall the cakulation of prime rate in
the Ferm Sheet be at o rate fess than five percent (5%) per annum. In the
event that no Term Sheet is executed or effective, then interest shall acorue
at g viriable mte, edjusted ench business day, based upon the most receat
prime rate published in plus five percent (3%) per
annuny; provided, bowever, that in no event shall the ealculation of prime
rate be at a mic less than five percent (5%) per annum. [Interest shall
gecrus from, the eartier of die date of o requested Advanca or the date that
an Obligation is incuered and shall be compounded daily, Afier an Bvent
of Default, interest ghail acorue at a mie of fifleen percent (15%) per
annum, with such interest compounded daily and ing from the date
on which the Event of Default first ocourred,  All payments shall be made
in lawful money of the United States and in immediately available funds,
whether in cash, via check, via ACH, via cenified funds, or otherwise,

Until demand by LENDER or unlil an Eveat of Default (at
which time the Obfigations shall at LENDER's option and without notice
become immediately due and payable in full), Dealer shall pay the
Obligations as provided in Section 2.6.

The Dealer: (a) waives d d and g forp
protest, notice of protest and notice of non-pnymml or dishonor of this
Note; (b) consenis to ony extenslon of the time of payment hereof; (c)
walves all defenses based an suretyship or impoirment of collateral; and (d)
waives ony defenses which the Dealer may assert on the Obligations
including but not limited to Milure of consideration, breach of
fraud, payment, statule of fmuds, bankrupisy, lack of legal capacity, statuts
of limitations, Jender liability, accord and satisfaction, and usury.

In considention of the premises and the mutual covenants and
conditions contained herein, the parties further agree as follows:

AGREEMENT

1.0 DEFINITIONS. When used herein, the following terms shall have
ths following meanings:

ial ions, also known
system, which processes
(s by or on behalf of

1.1 ACH-anel twork for ft
Bs d clearing house p
credit and debit ons including p
Dealer or LENDER.

12 Advance - discretionary loan(s) to Dealer ar payment(s) on behalf of
Dealer by LENDER pursuanl to the terms of this Note.
1.3  Aggregato Adv Limit - the lending kimit, as set forth

above.

14 Check - a payment by or on behalf of Denler 1o LENDER which is
other than a payroent in cash, via ACH or via cextified funds,

1.5 Collatera! - aﬂofDenlqsusasandpmpeﬂsvmmcrlomad,
inoluding without limitation (a) all
Equipment of myhndmwmedorhmmamqwad by Denler,

(b) all Vehicles, vehicle parts, and other inventory of any kind now
owned or } fi quired by Dealer, including, without limitati
the Purchaso Money Inventary es hereinafler defined, (c) all
documents, including but not limited to Titles, accounts, Retail
Instaliment Contracts, chatte] paper, electronic chattel paper, leases,
i policies, i fixtures, investment property,
monies, certificates of deposit, deposil accounts, letter of credit
rights, sapporting obligations, and genwal intangibles (including
paymeat intangibles) now owned oc hereafter aequlmd by Dealer, (d)
anynndnl]pmceeds pmducts,nddlﬁom accessions, accessodies,
and of the foregoing, {¢) ali of Dealer’s compulter
:words, softwars, business papers, ledger sheets, files, bocks, and
records relating to the foregoing, now owned or hereafter acquired,
and {f) the following:

1.6 Curtailment Date - that certain day at the end of the Period when alt
Obligations conceming or reloting to an jlem of Purchase Money
Inventory become due and paysble,

1.7 Dealer's Place of Business ~any or all of the following location: (a)
the place where the Collateral and Dealer's books and records are
kept; (b) the pluce from which Denlu‘s Ixumm:ﬁ affairs and

ducted, unless ot} disclosed in writing lo
LENDER by Dealer; and {c) the place where Dealer’s registered
office Is focated,

1.8 Bouipment ~ all goods, other than inventory, of any kind and
wherever located.

1.9 Floorplan Fee - that non-refundable fee payable to LENDER by
Dealer in the amoun set forth on the Term Sheet for each Period, or
portion thereof, in which an Advance for each individual item of
Purchase Maney 1 y 19 outstandi ided that in tho event
meShntwmedmdeﬂwﬁvo,!hmﬁuFlomp!mFeednu
be equal to One Hundred Dollars ($100.00). Notwithstanding the
foregoing or any provision in the Tem Sheet 1o the conbary,
LBNDERreutvstlwnngochugpnFlomplanFeemnlughu
umeunla:acmdmcntomkingm Ad if, in its sole di
LENDER d ines that the ¢t so warmant.

1.10 Interest - those finance charges owed by Dealer to LENDER on all
outstanding Obligations, which charges shall begin to accrue, on the
carlicr of the date of each Advance or the date that an Obligation is
incurred, compounded daily, and shall be paysble at the rote and
wpon the tenns and conditions set forth in thils Note.

1.11 Late Fee - that non-refundable fee payable to LENDER by Dealer, in
the amount equal to the Floorplan Fee for each item of Purchase
Money lnventory, assessed each week, or postion thereof, that Dealer
fails to repay Obligations under this Note when due as provided by
this Note. Dealer agrees that this Latn Fee is & reasonable eaumate of
LB‘IDER’S probable losses dve to the delay, inconvenience, and

iated with lats p LENDER may
also include in lhe mlePeennnmoumuqual to the lesser of $25 or
the maximum amount pexmitted by bnw for each Check tendered to
LENDER, by or on behalf of Dealer, that is subsequently dishonored,
in eddition to any charge or fee imposed by the depesitory institution
for each returned or dishonored item and any other charges or fees
permitted by law.

1.12 NAP Fes - that non-refundable fee poyable to LENDER by Dealer,
in the amount set forth on the Term 8heet for each individual item
of Purchase Money 1 y acquired by Dealer as o Nen-
Auction Purchase, provided that in the event no Term Sheet is
executed and cffective or no NAP Fee ig listed in the Term Sheet,
then the NAP Fee shall be equnl to Seventy-five Dollars ($75.00).
Notwithstanding the fi ing or any provision in the Term Sheet
to the contrary, LENDER reserves the right to chorge 0 NAP Fee

Poge 1 0f9
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in o higher amount as a condition to moking an Advance for a
Nnn-Aucuon Porchase if, in its sole discretion, LENDER
ines that the cil

1.13 Non-Auction Purchase - a transuclion other than an Approved
Auction Purchase in which any Vehlcle, vehicle part, or goods of

any kind, is now of hereaft quired or refi d by Dealer.

1.14 Noie - this Demnnd Promissory Nete and Security Agreement.

1.15 Number of Curtsilment Date Extensions - the number of times set
forth on the Term Sheet, that the Curtailment Dale may be extended
for en item of Purchase Money Inventory pursunnt to this Note,
provided that {n the event no Term Sheet is executed and eflective,
the Number of Curtallment Date Extenslons shall be zero (0).

1.16 Obligali ~ all ¢ debl.s. h Money laventory
Obligati Imbxhuu, fal obt h fees,

atiomey [ees, costs of collection, covcnanu, and duties owing,

arising, dus, or payable from Deater to LENDER of any kind or
nature, present or future, under ony instrument, guaranty, or other
document whether arising under this Note or any other aye:ment,
whether direct or indirect (including those ocquired by ass) ),
bsolute or ing: nmaryor ‘,,ducot‘ due,
now existing or hereafter arising and however acquired including,
withm Timitation, all Intevest, Floorplan Fee(s) and Late Fee(s), and
other expenses, cosis or fees provided for herein,

1.17 Od Disel St - that of mileage for a
Vehicle required, by the Motor Vehicle Informalion and Cost
Savings Act ay amended (49 U.S.C. §32701 gf seq) and the
regulalions implementing same (49 C.F.R. § 580 ef seq), to be
provided t0 o Vehicle transferee by the transferor,

1.18 Period - that number of days set farth on the Term Sheet, beginning
on the eatier of the date of a requested Advance oc the date that en
Obligation is incurred and ending on the Curtailment Date that an
item of Purchase Money Inventory will be Ginanced by LENDER
pursuant to this Nots, peovided that in the event no Tem Sheet is
executed and effective, then the Period shall be thirty (30) days.

1.19 Purchase Money Inventory - any and all Vehicles, vehicle parts, or
goods of any kind, now or hereafter acquired by Dealer with an
Advance.

1.20 Purchase Money Inventory Obligations - the labilities owing,
grising, due, or paysble from Dealer to LENDER with respect to
specific Advances for specific items of Purchase Moncy Inventory
now existing or hereafter arising.

121 Refail Installment Contract - that contrect of sale and security
agreement, whether or not constituting chattel paper under Article 9
of the UCC, whercby Deuler sells Purchase Money © ytoa
rewil customer in the mﬂmmy course of Dealer's business,

1.22 Temm Sheet - that ogreement in eﬂ‘ect ﬁ'om ﬁme to ﬂme execnied by
Dealer and LENDER i ding but not
liniited to the Floorplan Fee, Interest and Period, and incorporated
herein by reference as Exhibit A,

123 Title - the cestificate of title or other document issued by a duly
authorized state, provi or g agency  evid 3
gwnesship of o Vehicle.

121 UCC - the Uniform Comumercinl Code as emacted in Indiana and
amended from time o time. Any term used in the UCC and not
defined herein has the meaning given to the term in the UCC us
presently enacted in Indinna or modified hereafter,

1.22 Vehicle - a vehicle, the ownels)np of which is emhodwd ina Tnla,
driven or drawn by banical power, P for
use on tho publio streets, roads, and highways.

1.23 Terms snd Condilions ~ All provisions of this Note, excluding any
language specifically referencing Dealer by individual or business
name or nddress, or referencing the dollar amount of Dealer's
Aggregate Advance Limit,

20 FINANCING PROCEDURES.

2.1 Discretionary Adysacss. LENDER may, in ils sole diseretion, fom
time to time make an Advanco 10 or on behall of Dealer for the
of enabling Dealer to purchase and/or hold Purchase Money
lnvenmyformah, mdforotherpmposansdumnedm
LENDER's sole discreti Dealer acknowledges and agrees thot
LENDER may, with ar without cause, refuse to make an Advance.
Dealer further agrees that LENDER's decision to make an Advance
shall bo binding only if it is in writing and signed by LENDER.
Dealer and LENDER agreo that Dealer is not obligated to finance
any Purchase Moneoy lnventory, or emy other essets through
LENDER.

22  Advonce Requests: Purchase Money lnventory. Dealer may roquest
an Ad for the purpose of enabling Dealex to purchase and hold
sn jtem of Purchase Money Inventory for resale by providing
LENDER with: (8) 8 copy of the bill of sale which indicates the
vwdoranddnenclmlpumhasepncenfmehmhaseMumy
Inventory; and (b) us to Vehicles, a leted
Statement and the Tifle duly assigned to Dmler.

23 Advance Requests; Other Pruposey. Dealer may request an Advance
forpurposaulhcrd:m ensbling Dealer to pumhnsemd hold an item
of Purchase Moaney & y for resale by pr ing LENDER with:
(a)awﬁnmmqummﬁngtmhlhnp\uposehrlhnmwwd
Advance, and (b) such other information as LENDER may require.
If LENDER elects to make any such Advance, the Advance shall be
deemed an additional Obligation under this Note from the date on
which the Advance is made.

24 Conditions to Advances, As a condition precedent to an Advance,
Desler shall deliver to LENDER, at LENDER's request, a cestificate
in a form accepiable to LENDER cextifying that (a) no Event of
Default has occurred or is continuing, (b) Dealer is in complete
compliance wilh the terms and conditions of this Note, (o) all prior
Advances made for the purpose of enobling Dealer to purchase an
item of Purchase Money Inventory have only been ased to purchase
Vehicles mcumbeted by this Note, {(d) po material edverse affect to
the op or prospects of Dealer ( igl, business, lsbor or
otherwise) exists or is threatened, (c) 10 checks issued by Dauler to
LENDER have been dishonored, and (f) such other information as
LENDER may request, la addition, if the Advance request is for the
purpose of ensbling Dealerto p and hold an item of Puschase
Money loveatory for resale, Deoler shall deliver to LENDER, at
LENDER’s request, a certificate in a form scceptable to LENDER,
certifying that the Advance will be used only to purchase Vehicles
encumbered by this Nole.

2.5 Advencey Without Request, I at any time including but without
limitation during an Event of Default or acceleration under this
Agreement, Dealer is in defoult on any obligation to a third pany,
LENDER may in ils sole discretion elect, but is not required, to make
payment or transfer on Dealer’s behalf to the third party, in any
amount up to the total obligation owed by Dealer to ths third party,
as a means of satisfying Dealer’s obligation to the third party in
whole or in part. If LENDER elecis to make any such payments or
transfers, they shall be deemed additional Obligations vnder this
Note from the date on which the payment or transfer js made. Such
payments of transfers mnay be made without prior notice to Dealer
and without regard to any Aggregate Advance Limit then In effect for
Denler.

26

Deulusballpayml.ENDERauheomcaofLENDER
the Purchase Money T y Obligations apd the Obligatians, on
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27

demand and without notice, with respect to an jtem of Purchase
Money Inventory on the carlier of: {a) forty-eight (48) hours afier the
dispasition by sale or othawise of an item of Purchese Money
lnvenuny or (b) the Curtaitment Date. LENDER shall app)y
p to the Purchase Money b y Oblig:

incumed Fom soid dtem  of Purchase Money Inventory.
Notwilhstanding anything herein to the contrary including Scctions
30 and 4.0 I, sfter the disposition by sale or otheywise and
subsequent poayment to LENDER as delincated above, a shortage
exists b any g ived by LENDER. and the Purchase
Money Inventory Obligation with respect to an item of Purchase
Moncy k y, that sh shall be idered an Obligati
owedbyDcalermLENDERnndsecmwdwitholmunlothamm
Purchase Money Inventory. The order and method of application of
payments of the Obligations, excluding payments with respect to
Purchase Money laventory Obligations, shall be at the sole discretion
of LENDER, Notwithstanding anything hescin to the contrary,
LENDER reserves the right to require that all payments be made via
ACH, and Dealer shall execute an ACH payment outhorization upon
request,

Extension of Curtailment Date. 1f Dealer ig in compliance with ali
other provisions of this Note, LENDER may, in its sole discretion,
permil an extension of the Curtailment Date relative to an item of
Porchase Money Inventory for 2 Period, upon the payment of
Interest, Ploorplan Fee(s) and o minimum of Ten Percent {10%) of
the outstanding Advance relating to such item of Purchase Money
Inventory.

29

2.10

it a IS Prlance

nfmhAdvammdcbylENDBRmdnfmhwpnymm&of
principal or interest thereon shall be recorded by LENDER, The
sggregale unpaid peincipal amount, inferest, fees, and other
Obligations so recorded by LENDER shall constitute prima ‘facie
evidenco of the sums owing and unpaid wuder this Note; provided,
however, that the failure by LENDER to so record any such amount
or any emvor in so reconding any such amount shall mot limit or
otherwise affect the liability of Dealer under this Note to repay the
Obligations.

Purchase Money Inventory and Title Control. At any and all
reasonable times Desler shall allow LENDER' officers, employees,
agents, y and (including but not

fimited to xepmmmbven of A\ﬂon, Ine., it successors, affiliates,
subsidisries and parent companies) access to Denler's bocks and
recards end the Dealer's Place of Businesy for tho pwpose of
conducting an audit of Dealer’s Inventory, books and records. Dealer
ngrees to pay el of LENDER’s expenases in conducting such audit.
Dealer may request the Title to a Vehicle or Vehicles held by
LENDER for purposss of conrecting same o taking said Vehiele(s)
to an suction. If LENDER in its sole discretlon agrees with such
request, Dealer shall deliver to LENDER a Check or drefi in an
amount equal to the Advance{s) relating to such Vehicle(s). Unless
such Title(s) are retumed to LENDER within the time period
established by LENDER, (a) LENDER may (i) deposit or preseal
such check or draft for payment or (ii) process such payment via
ACH and return the Chesk to Dealer, nnd (b) any outstanding
Obhgﬁon(a), Floorplan  Fee(s) or accrued inhets\ relating to

) for such Vehicle(s) shall b diotely dus snd

AS)

payable.

Authorization of LENDER. By execution of this Note, Dealer
authorizes LENDER and any of its oflicers or employees to take any
and oll action to scoure and perfect it's interest in the Collateral
including but not Himnited to taking possession of the Collateral and
execmmgmdﬁhng.onbehalfofbenlxrandwxmwtnaalu‘s
igr , original finanei
statements, end any other docmnenu LENDER deems necessary or
desirable 1o gmolect ils interests, Dealer autborizes LENDER to
supply any omitted infarmation and correct errors in any document
execuled by or on behalf of Dealer, tmdtoconxnct mybnnkorother
depository institution to obtain

490
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Dealer. Dealer nuthorizes LENDER to obtain credit mformation
from a credit bureau, and any financial institutions or trade creditor
that Dealer bas provided as well as other credit investigation that
LENDER in LENDER's sole discretion deems necetsary for
purposes of including, but not limited to assessing my credit
worthiness, collection of any outstanding debt, and obtaining
mlm:mdxtor ngxu:mmls and perfecting LENDERs security interest
ferred to as “Credit Screening™). Dealer
elso authorizes LE‘JDERmcomaotmythpmﬁesmduelo:e
information, incledi incd in this Note, for the
purposes of Credit Sci Screenmg. Dcsla' also autborizes LENDER (o
the sbove d ion to any of it effiliates,
subsidiaries, and parent companles, Furher, Dealer authorizes
LENDER to review Dealcr’s account periodically, which could
includc obiaining additional credit reports for the purpose of Credit
ing Dealer nuthorizes LENDER to disclose my credil
information into any credit datnbese. In sddition, Dealer shall
execute the Power of Attomey i d herein by rele as
Exhibit B.

EREST. To secure Deale(s prompt
pay of the Push Meoney H y Obli Dealer
hercby grents to LENDER a lien and a purchase money security
interest in the Porchase Money Inveatory and the Titles thereto. To
secure Dealer’s prompt payment of the Obligations, Deater hereby
grants o LENDER & lien and security interest in sl of the Collatent
except the Purchase Money 1L ry. Dealer und ds and
agrees that LENDER at all times intends to maintain the status of a
purchase money secured creditor with priority rights in the Purchase
Money Ioventory as provided under the UCC. Therefore, to the
extent purchase money status con still be maintained under
applicable law, Dealer also grants LENDER a lien and a security
interest a3 follows: (g} the Purchase Money Inventory also secures

Obligations that are not Purchase Money b y Obligatlons, and
(b) Collnteral that is not Purchase Money Inventory also secures
Purchase Money Inventory Obligations.

MONE' . Unless and

untit an Event of Defaull shall have occurred, Dealer may gell the
Purchase Monoy Investory to bona fide buyers in the ordinary and
regular course of Dealer's business, but sothing herein shall be
deemed to walve or release any interest LENDER may have
hereunder or under any other ngreement in any proceeds or
replacements of the Purchase Money Inventory. Upon the sale of any
item of Purchaze Money Inventory, Dealer shnll hold the amount
received from the disposition of inventory in Trust for the benefit of
LENDER sud Dealer shall pay to LENDER, in socordance with
$Section 2.6, an amonnt equal to the unpaid balance of the Purchase
Money Inventory Obligations and Obligations relating to such
Purchase Money Inventory.

DEALER'S COYENANTS, Until payment in full of all of the
ObhgndonscrunlmLENDBRmnolhawuecomenthwﬁnng.
each individua! undersipned Dealer and agrees o3 follows:

Disposition of Purchase Money Inventory. Unless Purchase Money
Inventory is the aubject of & Retai! Instaliment Contract that satisfies
the requirements of Section 6.7 or is sold pursuani 10 Section 4.0,
Dealer shalt not attempt 1o or actually, sell, ieass, transfer, mortgage,
encumbez, or otherwise dispose of the Pwchase Money nventory,
any part thereof, or any interest therein, or remove, for a period
exceeding twenty-four (24) hours, any item of Purchase Money
Inventory from the Dealer's Place of Business. In addition, Dealer
shall keep the Purchase Money Inventory fres from any lien, security
interest, mortgage, olaim, charge or other encumhrance, other than
those granted pursuent to thls Note or permitted in writing by
LENDER.

Unconditional Payment Obligation. Dealer’s obligation to make full
payment under this Note is unconditional and shall not be affected by
clalms or disputes Dealer may bave against eny other person,
including but not limited 1o claims or disputes Dealer may have
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53

54

3.5

56

3.2

53

59

s.10

against any person or entity who trnsferred, conveyed, or sold one or
more Vehicles to Dealer.

Maintenance of Collateral.  Dealer shali kesp nnd maintnin the
Purchsse Maney Inventory in good repair and safe condition, and not

ibalize, alier or substantially modify the Callateml, nor secrete or
conceal the Collatersl.

Dealer's Books and Records. Dealer has kept and shall continue to
keep true ond accurate books and records concerning ite business
offairs and the Collateral. Such books and records shall contain full
and cormect entries of all business transoctions and shall be kept in
. with  generally sted ing  princlpl
consistently applied. Dealer shall at least anoually and upon request
fanish financial statements to LENDER based upon said books and
records and upon yequest shall permit LENDER to inspect, moke
extracts from and receive from Dealer originaly or true copies of
Desler’s books and records and any pspers relating to the Collateral,
All financial statements submitted to LENDER shall fairly present
the financisl condition of Deoler and mny other person or entily
identified in such financial a3 of (he preparation date.
Dealer shall notify LENDER, in writing, of any material adverse
change In the financial condltion of Desler as compared to any prior
financial statements submitied to LENDER.

Insurance. Dealer shall kecp the Collateral insured against such
risks and in en amount equal to the Aggregate Advaace Limil or
such lesser amount as LENDER may from time to time permit and
with such Insurer or insurers ss LENDER may from time to time
spprove. Dealer shall provide LENDER, or LENDER's designess,
with copies of its policies of in ing the Collateral
together with evidence thot the premium therefor hus been paid
and thot LENDER has been named as loss payes or additiona!
insured on such policies. The proceeds of lass under such policies
are hereby assigned to LENDER, [f LENDER determines, in its
sole discretion, that Dealer hos not mall d adequate i
covesage for the Collateral, LENDER may, but has not obligation
tn, purch a policy or policies of i (through forced
placement or otherwise) any may trest amounts so expended s
additional Obligations. The risk of loss or damage to the
Collateral ghall at all times remain solely with Dealer.

Litigation Notice. Dealer shall provide to LENDER within five (5)
days after service of process, notice of any Litigation, arbitration, or
other proceeding by or before any court, govemmental agency, or
cntity affecting Dealer,

Toxes. Deaoler hos pald and shall pay al! taxes and assessments
relating o its business affairs and shall pay all taxes and assessments
at any time levied on the Collateral as and when the same become
due and payable in the ordinary course. If Dealer fuils to poy taxes or
assesements relnting to the Collateral, LENDER mny, but has no

obligation to, pay said taxes or and way breat 20
expended as additional Obligations.
Eurther Assurances. Dealer shall te any and all &

necessary to confirm an Advance or perfect LENDER's lien and
securily interest in the Collatesal. Dealer shall, at any time and at
the request of LENDBR, assign in writing any or all Retail
Instaliment Contracts and deliver the originslly executed Retail
Instaliment Contrects to LENDER.

Acknowledgments. Dealer acknowledges that LENDER bas relied

on Dealer's Covenants and Dealer’s Representations and

Warranties os deliveated in this Note, and is not charged with any

contrary knowledge that may be ascertained by examination of the

public records, or that may have been received by any officer,
or &

director, agent, cmployee, rep holder of
LENDER.

) ' jness. Upon the exccution of this Note,
Deater shall provide LENDER with a document listing Dealer's

s.11
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Place of Business. Dealer shall provide LENDER written notice
within 30 days of any of the following: () any change in Dealer's
Place of Business or chief executive office, (b) any change in the

p busi; or hip of Dealer, () any
change in the state or jurisdiction of incorporation, arganization or
business entity regisiation of Dealer, (d) any change in the legal
name or trade name of Dealer, (¢) any consolidation or merger
with any other person or enlity, f) any change in control of Dealer,
() any sale, transfer or insurence of equity securities or
reclassification, readjustment or other change in capital strcture,
or (h) any amendment o Dealer’s articles, by-laws or other
organizational documenta.

Notice to Account Debtors, Dealer shall, at any iime and at the
request of LENDER, notify any or alf account debtors or obligors
that LENDER has the right to enforoe Dealer’s rights against the
account debtors or obligors, that LENDER has a secusity interest in
the nccounts and chattel paper, and that the account deblors and
obligors must direct payment o LENDER.,

QGuartnfies. At the request of LENDER prior to the execution of this
Note and at any time thereafer, Dealer shall deliver to LENDER a
duly i ly or g ies of a third party or partics which
is incorporated herein by refk as Exhibit C,

. Dealer shall cooperste with LENDER in
btaining control ag or similar type agreements in form
and substance satisfictory to LENDER with respect (o Collateral
isting of deposit , certificates of deposit, investment
propaty, letter of credit rights and eleotronic chatte! poper,
certified or unoertified itics, and other colk 1 whick may
require steps in addition to flling a financing statement lo perfest
LENDER's security interest, ln the event satishactory comtrol
agreements cannot bo obtained, Dealer shall cooperate with
LENDER in placing the account or other property in LENDER's
TIANIC 83 OWNET OF CO~-0Wner,

EALER!, [ONS_AND WAR] 3
the date of this Note and until the Obligntions are paid in full and
Dealer has performed all of its obllgations hewounder, the

T jons end i ined in this Note and every
factual matter in any other document delivered to LENDER by oron
behalf of each individua! undersigned Dealer shall be trus and comect
in all ial respects for each individual undersigned Dealer end
will remain true and correct for eaoh individual undersigned Dealer.

Permits ond Licenses. Dealer bas all applicable permits and licenses
y lo duct busk as a retail or wholesale seller, os
applicable, of the Collateral. Dealer has all required govemment
, licenses, registrations, and charters to operate as the
entity or business type identified and is in good slanding with all
applicable govemmental authorities. Dealer shall comply with, end
not permit any violation by its agents or employess of, oll applicable
laws, regulations, and orders of public authorities relating to Dealers
business affairs and the Collateral.

. The undersigned is legally competent, and has been duly
authorized by all necessary action, to execute and deliver this Note
ond ol of the t i iplated hereby, Dealer
has now and will have at the time of each Advance full sighi, power,
and authorily to borow in the manner end on the terms and
condilions set owt in this Note, and to grmnt LENDER the lien and
securlty interest granted in this Note without the consent or approval
of any thind party or public authority,

Qunership. Dealer has now and will have al the time of each
Advance good and marketahle title to the Purchase Money Tnventory,
frec and clear of alf liens, seourity interests, mortgoges, charges,
claims, and other b or i h , except the
llen and security 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

T THEREIN HAS BEEN GRANTED TO BMO CAPITAL MARKETS
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6.4

65

6.6

6.7

6.8.

6.9,

LENDER's purchase moncy security interest in the Purchase Money
Inventory and the proceads thereof.

Enforceability. This Note, and any other agreements or documents

lated hereln or herewith, constitute
valid and binding obligations of lhe Dealer and all are enforeeable in
dance with their ive tezms,
Liligation. No legal, arbif Arninictat] o

pending ur threatened against Dmler ‘which could rmonably altm
the Collateral or which materially and adversely affect the p
business, prospects, or condilion, financial or otha'wise, of the
Dealer or Dealer’s ability to honor its obligations hereunder,

Check Representatigns. With enchnnd every payment to LENDER
by Check, Dealer rep (regaxdless of whether
Dealer is the drawex of the Chwk). that, of the time of issuance of the
Check and at the time such Check may be presented for payment, the
sccount upon which such Check is drawn contains immediately
available funds sufficient for payment of that Check and all other
Checks issued or outstanding at that time.

Retnil Installment Contraot Representations.  With respect to each
Retail Installment Contract: (a) Dealer is the owner thereof; (b}
Dealer has made all filings, recordations, and has taken all necessary
actions (including registration on a cerificate of title) which are
required to perfect Denler’s Interest with respect to the Collateral
thereln; (c) such Retail histallment Contract is the result of a bona
fide transaction entered into in the ordinary course of Dealer’s
operations; (d) such Reteil Instaliment Contract is true, valld,
genuine, binding, and enforceable in accordance with the wrillen
terms thereof; (o) such Retail Instaliment Contract {s the only chattel
paper with respect to the subject theveof; (f) such Retail Installment
Contraet is knd will continue 1o be free from all defenses, seloffs, and
counterclaims of any kind; (g} such Retail instaliment Contract
conforms with all applicable laws; (h) except as to any intercst
disclosed in wriling to LENDER, such Retail Instaliment Cantract is
free fiom sl security, liens, and/or encumbmnces; and (i) the
property which is the subject of the Retail Installment Contract has
been delivered to the retail purchaser under such Retait hstaliment
Coutract,

Lot Represeniation. All Vehicles Jocated ot Dealer's place of
business constitute inventory for resale in the ordinary course of
Dealer’s business unless the Vehicls is plainly morked otherwiso,
None of the Vehicles are in Dealer’s possesslon pursuznt {0 a

or other g that other
than Dealer is the Vehicle’s mvner or hxs rights in the Vehiclo
superior to the rights of Dealer or LENDER, unless (a) LENDER
has been notified in wriling that such Vehicles are in Dealer’s
possession and (b) the Vehicles are plainly so marked and
Identified.

fer. Dealer’s legnl name is preoisely the name set
forth as such on the last page of this Note.

6.10.State__of  Orpaplzation.  Desler®s state of incorpomtion,

70

71

or other b entity is the state or

Jurisdmliun set forth as such on the last page of this Note. Upon

request, Dealer shall fumlsh to LENDER an official certificate

from the appropriate g ng ing the current
legal status of Denler’s business orgnmumm

EVENT OF DEFAULT. Each and every one of the following
events shall be consldered an Event of Defrult:

the defsult in any payment or xepayman \vhen due 'of ony of the
Purchase Money } ry Obligati ig: a3 provided in
the Note;

72

73

74

75

74

17

78

79

7.10 LENDER's d

8.0
8.1
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LENDER' deeming itself i g the Colfateral or the
possibility of | Dealer's default in any paymem or repayment of any of
the Obligations;

LENDER's receipt of any report indicaling that LENDER is not
pricr to al) other liens, sccurity intevests, mortgnges, charges, claims,
encummbrances or interests of any kind in the Purchase Money
Inventory, except as expressly permitied by LENDER in writing or
acknowledged by LENDER's written notificalion to such third party
advising such third party of LENDER's purchase money security
interes| ir the Purchase Money | y and the p ds thereof;,

the defoult in payment or performence of any debt or obligation of
Dealer whether to LENDER or to o thind party;

LENDER detmninmg. in its sole disoretion, that any covenant,
or made by Dealer in connection

with lthota,rdmeddocumam any Advance or otherwisc to or for

the benelit of LENDER has been breached or is false or misleading;

the loss, thefl, damage, destruction, sale {except ns permitted by
Section 4.0), or encumbrance of tha Collatersl, or the making of any
levy, seizure, altachunent, or execution against Dealer of any of its
propesty,

the inability of Dealer or any guarentor to pay debis as they mature,
insolvency of Dealer or any guarantor, appointment of a receiver for
Dedler or any guarantor, assignment for the benefit of creditors by
Dealer, of any pr ing under any bank Yy ot
tnsolvmcyluwbywmmstbwlammypmmta crenhyofor
xssunnuofanymderor h jon, or
other order in the nature of a writ is levied upon e Collnteml;

thcdnlhormcompetmcyofDeﬂalfDmlerlsnnmdmdualornny
guarantor, or the death, # y OF ion of a princip
kholder, officer, or 2 ofDen}eronnymumnlm:

FYSTNRY PO

merger or transfer of any substantint
panof!hepmputyofbealuorofmygumlorot

in its sole di n, that control
&g disputes within or ding tho Dealer th
the timely rep of the Oblgations by Dealer,

An BEvent of Defult by any one undesigned Dealer shall be deemed
2n event of default by all the undersigned Dealere.

or other
or may th

MEDJES,

‘Whenever an Bvent of Default shall exist, or al any time thereafter
(such a default not baving proviously been cured), LENDER, al its
option and without demand or notice of any kind, may declare the
Obligations to be | diately due and payable. Upon such Event of
Default, LENDER shall have the cights and remedies of a secured
pmyunderlh:UCCwﬂhmpeo! tolheCollatual.andmyoﬂwt
righty or remedies ot law, in equily by agreement or otherwise.
LBNDEJuhalIhave thenghl topmsueanyofitsngmxandmnedm

ly or , and the of any right
orxumdys‘nuu not p

lude its sut t at a later time or
the exercise of other rights or mnedws. Without Emiting the
foregoing, LENDER may (8) nofify any or all creditors, nccount
debtors or obligons of Dealer’s defoult or of the security interest of
LENDER mDmlq’sawumuarchaﬂdpapnanddlmctpaymmlof
same to LENDER; (b) demand, receive, sue for and give recelpis or
acquittances for any moneys due of to become due oo any account
receivable, Retail Inslallmml Contm:t or under any chattel paper or
dorse any item rep on or p ds of the
Coliateral; (o) assent to any or n]l extensions or postpunanmls of
time of payment or any other indulgence in nlema of the Collateral,
to the addition or release of aceep of and the
sedtlement, compromise or adjustment of such clnlrm ,all ina manner
and at times a3 LENDER shall deem advisable; (d) execute and
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deliver for value al} nocessary or appropriate biils of sale, documents
of title, and other d and i in ection with the
management ot disposition of the Collateral or any pant thereof; (e)
hold, store, keep idle, lease, operate, remove, or otherwise use or 8.7
permit the use of the Collateral or any part of it, for that time and
upon those terms at LENDER, I its sole discretion, deems it to be in
its own best ; and (f) take p ion of the Collateral and
sell the same.  For all such purposes, LENDER may, without prior
nolice, enter upon the premises on which the Collateral is situated (or 8.8
is belioved to be situated) and either cause the Collateral to remain
on, be stored on, or managed at such premises at Dealer's expense,
pending sale or other disposition of the Collateral or remove the
Collateral w0 such other place as LENDER shail determine
Notwithstanding the foregoing rights, Dealer shall, upon LENDER'S
d d, make the Collateral available o LENDER at a place to be
designated by LENDER which is reasonably convenicat to both
pattics. Dealer hereby consents to the appointment of a receiver by

any court of comp Jurisdiction without ity of notice,
bearing, orbond.
9.0
82 Procedures. LENDER may comply with any provision of this
Note and sny spplicable state or federal law requirements in 9.1

connection with o disposilion of the Collateral, and compliance

will not be considered adversely to affect the commervial

reasonableness of any sale of Collateral. LENDER may sell

Col!uleml wuhout ngmg any warranties and may specifically
: ics of title and the like
LENDER shall not be lizbla or sccountable for the failure to seize,
collect, realize, sell, or obtain possession or payment of all or any
part of tho Collaternl and shall not be bound to institute
pmceedlnp for the putpose of scizing, collecting, realizing, selling 92
or ot or p of same or for tho purpoac of
preserving my rights of LENDER, Dealer or any other person.
LENDER shall not have any obfigation to take any sieps 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.

83 No Obligation to Pucsue Others  LENDER shall have no obligation
to altempt to satisfy the Obligations by colfecting them from any
other person liable for them, and LENDER mny release, modify or
waive any Collateral provided by any other person to secure any of
the Obligations, all without affecting LENDER's rights against
Deanler. Dealer waives any right it may have to require LENDER to 93
pursue any third person for any of the Obligations,

84 Sales on Credit. If LENDER sclls any of the Collateral on oredit,
Dealer will be credited only with payments actually made by the
purchaser, received by LENDER and applied to the indebtedness
of the purchaser. In the event the purchaser fails to pay for the
Collateral, LENDER may resell the Collatera] and Dealer shall bs
credited wilh the proceeds of (he sale.

8.5 Nnug gj Sale. Dealer agrees that motor vehicles are a type of
ily sold on a d market and (hat
LENDER therefore has no obligation to noufy Dealer, or any other
person, prior to their salo. In the cvent LENDER does send notice
prior to sale of any Collateral, Dealer agrees that the sending of
notice, whether dclivered personnlly, by courier service or by
certified or registered mail 1o any eddress of Dealer set forth in 94
this Note, of the time and place of any public sale or the time after
which any private sale or other intended disposition is to be made,
shali bs deemed reasonable notice thereof, LENDER may,
without further notice or publication, adjourn any public or private
sale or canse the same to be adjoumed from time to time by
annoancement 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
ot the sale so adjonrned.

8.6 Action Amingt Bond. To the exient not prohibited by law, Dealer
euthorizes LENDER to proceed in an action to collest on or
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against any bond posted by Dealer with any state or local
authoritics,

Mo Masshalling. LENDER shall have no obligation to marshal
any assets in favor of Dealer, or against o in payment of the Note,
any Obligations or any other obligation owed to LENDER by
Dealer or any other person.

Right of Set-Of  Upon the cccurrence and during the
continuance of an Event of Default, LENDER is outhorized ot any
time and from time 10 time, withott notice to Dealer, 1o set-off and
apply, directly or through any of LENDER's offiliates, any and all
deposits (whether general or specia), time or demand, provisional
or final, or otherwise) and other assets and properties nt any time
held in the possession, custody or control of LENDER or its
affiliates, and any indebtcdness at any time owing by LENDER or
its affiliates to or for the credit, sccount or benefit of Dealer,
against any and all of Dealer’s Obligations.

GENERAL,

Indemnification. Dealer shall indemnify and hold LENDER
harmless from and against sny and all liabilitles, loss, damage, casts,
or expenses of whatever kind or nature relating to claims of third
pmtluaxisingoulol‘ormanywnywmectedwlblsteorDmlds

affairs including, without Limitati v feo and
expenses incurred both in the dofense of any action agninst LENDER
and in any astion o enforce these indemmity tights as against the

Nutwnlhshndlng anyxhing to i.he conuary h«em conmmed or
implied, LENDER, by this Note or by any action pussuant hereto,
shali not be deemed to be a partner or joint venture of Deoler. Dealer
furthermare agrees thot notwithstanding the conditions of lending
hesein, the purchase or sale of Vehicles or Equipment by Denler is in
the ordinary course and, prior to an Event of Default, ot the disceetion
and subject to the business judgment of Dealer. LENDER has no
responsibility or lability of any kind with regard to the quantity,
quality, condition, purchase price, or marketability of any item of
Purchase Money Inventory. LENDER is not a party (o any loss or
galn in the sale of eny Purchase Money Inventory sald by Dealer.

Expenses. Dualq‘agxeestopayhxtheotdlmrymumnn LENDER's

and costs incid ing provided for under this
Note. Such costs shall uwludc. but are not Jimited 1o, fees and onl-
of-pocket expenses incurred by LENDER o its comnsel (inctuding
paralegals and similar persons) and any filing fees, mmplaxu
insurance or other charges fated with the fon, p
maintenance of the security interest granted herein  Dealer nm
that xfnfaﬂsormﬁuwtowyanyuxaormmwlahngw the
Collaicral of proper ge for the Collateral,
LENDERmay.bulhasnoobhgaumto,paymduxsur
assessments and purchase a policy or policies of insurance and may
treat amonnts so expended as additional Obligations. Any amount so
paid or advanced by LENDER, phus related costs, shall be repaid by
Dealer on demand and shall bear interost at the highest rato permitted
by law from the date of such payment or advance.

Noticeg. All notices, requests, or oiher communications by Dealer
Tequired by, permitted under, or relating to this Note shal) be in
writing. Any notico shall be effective (n) if delivered personally (or
by courier) with signed receipt therefor, or (b) three days after
dispatch, if delivered vin certified or segistered U.S, Mail, postage
prepaid and addressed os follows:

Ifinended for LENDER

A Finance C
ﬂ::nnddmaedtol.ENDERaHthENDERcmpmnte
headquarters as listed on the web site currently located at
URL www.AFCDEALER com or a successar theretn.
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9.5

9.6

2.7

9.8

9.9

Iintended for Dealer

AUTO MASTER SALES & SERVICE, INC. AND AUTO
MASTERS, LLC AND AUTO MASTERS OF NASHVILLE,
LLC AND AUTO MASTERS OF SMYRNA, LLC DDA:
AUTO MASTERS OF SMYRNA AND AUTQ MASTERS OF
FRANKLIN, LLC AND CAMERON MOTORS, LLC AND
MAHAN MARK JANBAKIISH DBA: AUTO MASTERS

3101 NOLENSVILLE RD

NASHVILLE, TN 37211

All such potices shall be deemed reasonably and prompily given if
the effective date thereof is at least five days prior to the event with

respect to which notice Is given.

Merger, Modification; Headines: Waiver. This Note and the
documents contemplated hereby are intended by the parties as an
am:ndmml and ramcm:ul of any prior Promissory Note snd
gr with regard to the subject matter
hereof. Nokwithsunding the foregoing, this Note and the documents
comemplated hereby contain the entire agreement of the parties with
regad Lo the subjeet matter hereof, and shall be binding upon and
inure 1o the benefit of the successors and assigns of the paties;
however, no obligation or rights of Denler shall be assignable, Dealer
authorized LENDER to alter, amend or modify the Terms and
Conditions of this Note at any time by posting a copy of such altered,
amended or modified Terms and Conditions on its web site currently
located ot URL www.AFCDEALER .com or any successor web siie
Any request for an Advance by Dealer and subsequent Advance by
LENDER pursuant to Sections 2.1, 22 or 2.3 shall constitute the
assent of the partics 1o the Tenms and Conditions in effect at that
time, The provisions of this Note may not be altered, amended, or
modified by Dealer except in a writing signed by both parties. The
partles acknowledge that the beedings herein are for convenience
only and shall not b idered in the interpretation of this Note,

Usury. Notwithstanding any provisions of this Note to the
contrary, at no time shall Dealer be obligated ta pay interest at a
mate which would subject LENDER to cither ¢ivil or criminnl
liability due to interest being in excess of the maximum rate
LENDER is parmitted by law to or Dealer is permitted by
law to agree to pay. In such circumstances, tho rate of interest

der shall be deemed to be immediately reduced to such
maximum rate, and such interest and the po:ﬂun of all prior
intesest payments in excess of such maximum rate shall be applied
and shall be deemed to bave been payments in reduction of the
principal balance of the Obligntions s of the date such paymeat
was made. Any such excess aholl be held by LENDER for
Dealer's benofit without interest and shall be subject to setoff by
LENDER.

No Whaiver No delay or omission by LENDER 1o exercise any right
or remedy shall {a} impair any right or remedy, (b) waive any default
or operate as an acquiescence to any Event of Default, or (c) affect
any sobsequent defaull, right or remedy of the sams or of a diffecent
nature.

Demand Nature of Credit Faeility, Dealer acknowledges and
agrees that the financing evidenced by this Note is payable upon
demand. Nothing in this Note is intended to nor shall be deemed
to change the demand nsture of this Note, including, without
limitation, any reference to Events of Default, to annusal financial
atntements, to Curtsilment Dates, to Periods, or otherwise. Dezaler
acknowledges and agrees thet LENDER, at any time, without
notice and with or without seasom, may demand that this
Obligation be immedistely paid in full, The Dealer acknowledges
that demsand may be mnde by LENDER even if the Dealer is in
compliance wilh each and every term of this Note.

Signature. LENDER and Dealer expressly ogree that LENDER
may, st LENDER’s optian, execute this Note and the documents
contcmphted hﬁeby by way of a signature stamp or other
of an LENDER offices. LENDER

and Dealer expressly agree that except as anthorized under Section
2,10 or the attached Power of Attomey, Dealer may only execute
this Note and the documents contemploted hereby by way of an
original signature and not by way of a facsimile thereof.

9.10 Ea[mmm:. LENDER and Dealer intend and believe that each

LAY

9.12

9.13 Arbitrgtion. Except a8 expressly provided elsewh
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provision in this Note complies with all npplu:nble oxdmnnces‘
lows, statutes and judicial ond adminj
if any provision in this Note i i found by a court of law o be in
iolatlon of any applicnbl laws, statutes, judicisl or
adminisirative decisicns, or public policy, then it is the intent of
the partics of this Note that such provision be given force to the
fullest possibie extent dhat it is legal, valid and enforceable, that
the remainder of this Note shall be d as if such provisi
were not contalned hercin and that the remainder of this Note
continue in full force and effect.

JURISDICTION AND CHOICE OF LAW. THIS NOTE AND
ANY AND ALL AGREEMENTS OR AUTHORIZATIONS

EXECUTED BY DEALER OR LENDER [N CONNECTION
HEREWITH SHALL, BE GOVERNED BY THE
SUBSTANTIVE LAWS OF THE STATE OF INDIANA, AS
AMENDED FROM TIME TO TIME, WITHOUT RESORT
TO PRINCIPLES OF CONFLICTS OF LAWS, BY
EXECUTION OF THIS NOTE, DEALER SUBMITS TO THE
PERSONAL JURISDICTION OF THE COURTS OF THE
STATE OF INDIANA AND TO VENUE IN THE CIRCUIT
AND SUPERIOR COURTS OF MARION COUNTY,
INDIANA. ANY ACTION INITIATED BY DEALER
AGAINST LENDER RELATING TO THIS NOTE SHALL BE
FILED AND CONDUCTED SOLELY IN SAID COURTS,
LENDER MAY BRING ANY SUIT AGAINST DEALER
UNDER OR RELATED TO THIS NOTE IN ANY COURT OF
COMPETENT JURISDICTION, AND DEALER HEREBY
CONSENTS TO LENDER'’S CHOICE IN FORUM. DEALER
FURTHER WAIVES ANY RIGIT WHICH IT MAY HAVE
TO REMOVE SUCH LITIGATION OR MATTER TO A
FEDERAL COURT OR TO REQIUIRE THAT ANY SUCH
LITIGATION OR MATTER TAKE PLACE IN A FEDERAL
COURT. THIS PROVISION (S A MATERIAL
INDUCEMENT FOR LENDER ENTERING INTO THIS
AGREEMENT AND THE TRANSACTIONS
CONTEMFPLATED HEREBY.

WAIVER_QOF JURY TRIAL RIGHTS. DEALER AND
LENDER EACH ACKNOWLEDGE THAT THE RIGHT TO
TRIAL BY JURY IS A CONSTITUTIONAL ONE, BUT THAT
IT MAY BE WAIVED. THEREFORE, EACH FPARTY,
AFTER CONSULTING, OR HAVING HAD THE
OFPORTUNITY TO CONSULT, WITH COUNSEL OF
THEIR CHOICE, HEREBRY KNOWINGLY, VOLUNTARILY,
AND INTENTIONALLY, FOR THEIR MUTUAL BENEFIT,
WAIVES ANY RIGHT TO TRIAL BY JURY IN RESPECT
TO ANY LITIGATION ARISING OUT OF OR IN
CONNECTION WITH THIS NOTE AND RELATED
AGREEMENT(S), INSTRUMENTS OR TRANSACTIONS, OR
ANY ASPECT OF THE PAST, PRESENT, OR FUTURE
RELATIONSHIP OF THE PARTIES. THIS PROVISION IS A
MATERIAL INDUCEMENT FOR LENDER ENTERING
INTO THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREBY. Nothing in this section shall be
construed as Kmiting ot waiving sny right LENDER may have
pursuant to Section 9,13 of this Agreement.

in this
Agreement, or as otherwise cxpmasly agréed to in writing by
LENDHR. any and all questions or disputes orising from the

P of, T of, or, m any way connested with,
this Agreement may, at the unik and directi of
LENDER, be submitted for final d ination via arbi

pursuant to applicable laws of Indinns, In the event that litigation
has been by the Dealer or gunrantor(s), (if any),
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against LENDER prior to such submission, or if in the event that
litigation has been commenced by LENDER against the Deater,
guarantor or any third party, at the sole discretion of LENDER to
arbitrate such litigation, ali parties to such litigation hereby agree
to permanently discontinue, without delay, auch ligation upen
teceipt of 15 days written notice. The arbltsation shall be
ducted by o single aebi Eaoh party shall select a certified
arblirator.  Those arbitrators shall then select one arbitrator who
shall arbitrote the case. Any arbitrator selected shall be qualified
to conduct commercial arbitrations under the provisions of the
applicable laws of Indisna. The proceedings befors the arbitrator
shall toke place in Homilton County, Indians or such other place as
the arbitmtor may direct. The parties to this Agreement, including
guanntor(s), (if any), sgree and represent to one ancther that the
decision or award of the arbitrator so appointed shall be fina! and
binding upon such parties and ghall not be subject to appeal or
judiclal review. The parties 1o this Agreement, including the
«s), (if any), to one enother that this section
canstitutes an exp! T b them to in the
event that LENDER, in ils sole discretion, decides to submit a
question or dispute to arbitration. The parties to Uris Agresment
heseby agree that the costs of the arbitration shel! be Obligati
as defined in this Agreement.

Jitle Procegsing Fecs. 1f LENDER determines that it is necessary or
desirable to transler or convest title or obiain a niew or replacement
title for any Vehicle, Dealer agrees (o pay LENDER a tille transfer or
processing fee not 1o exceed $100 for each title processed, in addition
to all of LENDER's expenses and costs incidental theveto, which
shall inolude, but are not limited to, fees and out-ofpocket expenses
i | (includi legals and similar g ) and

P
e

9.14

any {iling fees or taxes,

Allgmeys’ Fees Expenges and Costs.  In addition to all other
emounis payable hereunder by Dealer, Dealer agroes to reimburse

LENDER on demand for any end ail sttomeys’ (including

9.15

paralegals' and similar p ") fees (not less than 15% of the
outstanding  Obligations where not prohibited by law),
" fees, appraisers’ fecs, and ell expenses and costs

COSMOS Rev, 12/18/08
CORP. AS AGENT.
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3 s i Py

i g or ing p of the Oblig:
hereunder or in coring any default, Including without Umitation
thoss fees and costs inourred (a) with or without suit; (b) in any
appeal; (¢} in any bankeup insolvency or ivership
proceeding; and (d) in any poat-judg; lecti g8,
plus interest at the rats provided herein,

P

9.16 Communication. Dealer acknowledges thot Dealer is obtaining
credit from, or is guarantecing credit frorm, LENDER, Deater
authorizes LENDER (o share any and all information that it

P ng Dealer's inofuding but not Timited to
information regarding Dealer’s loan history, account history,
balance, credit worthiness, and i y vehicle data

with any third panty. Dealer does hereby authorize LENDER to
release and discloss any and all of Dealer's general business

inf lon now or hereinafter in LENDER's possession,
including but not limited to infe ion regarding the busi
name, add and telepk ber, to any third party. Dealer
also authorizes LENDER 1o release and disclose sny and all of
Dealer’s account and inventory information now or hereinafier in

LENDER's possession, including but not fimited to any and all
inventory vehicle data Joan d , 8ny busi financint
informati ined or maintained by LENDER, and/or any

information relating to the Dealer's performancs history with
LENDER 1o any third party. Dealer authorizes LENDER, and its

pestive affiliates, subsidinries and panies to: a) send
facsimile transmissians to Dealer at the facximile numbers lsted 95
Dealer’s facsimile number in any communication sent from time
1o time by Dealer; b) make telephone calls to Dealer at the
telephone numbexs listed ns Dealer's telephons number in any
commuaication sent from time to time by Dealer; c) send emails to
Dealer at the email addresses listed as Dealer's email sddress in
any communication seat from tive o time by Dealer; and d)
sommunicate to Dealer via any and all other forms of

for the p of including, but cot limited to

marketing, colleclion and sny other communication needs, Dealer
agrees (hat this permission will remain in offeot until cancelied by
Dealer in writing.
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Dealer’s Name and Dealer’s Place(s) of Business:

AUTO MASTER SALES & SERVICE, INC, AND AUTO MASTERS, LLC AND AUTO MASTERS OF NASHVILLE, LLC AND AUTO MASTERS
OF SMYRNA, LLC DBA: AUTO MASTERS OF SMYRNA AND AUTO MASTERS OF FRANKLIN, LLC AND CAMERON MOTORS, LLC AND
MAHAN MARK JANBAKHSH DBA: AUTO MASTERS

3101 NOLENSVILLE RD

NASHVILLE, TN 3211

WHEREFORE, tbe Dealer has on behalf of themselves individually and in their rep ive capacity, f this Note on the First day of November, 2010,

Dealer: AUTO MASTER SALES & SERVICE, INC. AND Automotive Flnance Corporatlon
AUTO MASTERS, LLC AND AUTO MASTERS OF
NASHVILLE, LLC AND AUTO MASTERS OF SMYRNA,
LLCDBA: AUTO MASTERS OF SMYRNA AND AUTO H W
MASTERS OF FRANKLIN, LLC AND CAMERON }

ABAN MARK JANBAKISH DBA:

Byr

An AFC Officer
To be execuled at AFC corporate office

XOF NASHVILLE, L1.C, MAHAN MARK
JANBAKHSH, MANAGER AND/OR MEMBER

~

M
AUTO MASTERS OF NASHYT LI 1E: CARLOS
ALBERTO GRIFFIY MANAGER ANAIOR MEMBER

WAy

autfo FERSOT SMYRNA, LLC, MAHAN MXRE
JANBAKHSH, MANAGER AND/OR MEMBER

7 i
By /e L A it . /’74”1;‘1"
AUTO MASTERS OF SMYRRALLC,
MAZLAGHAN! mea@?. MANAGER/AND/OR

MEMBER

Lk
hy

Lxia
AND/OR MEMBER

a AR o ek
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DEMAND PROMISSORY NOTE AND SECURITY AGREEMENT

FOR VALUE RECEIVED, cach of the undersigned dealers
(hereinafter roferred to jointly and severally as the “Dealer” which term
shall iean as applicable each of the undensigned individun(ly and all of the

dersigned collectively) on behalf of themselves individually and in their
fepresentative capacity hereby promises to pay to the order of Automotive
Finance Corporation, an Indiana corporation (*LENDER™), with irs
principal office lised on the web sitc currently located at URL
www.AFCDEALER.com or & successor thereto or such ather phace os
LENDER may designate, the principal sum of
Dollary (SI00000) (the “Aggregate Advance Limit™) or such greater or
lesser principal amount as may be outstanding pursuant hereto, with
interest on any outstanding balance prior to an Event of Default, a3 defined
in Section 7.0 hereof, at the rote of interest (based upon a 360 day year,
compaunded daily) set forth in the Term Sheet and as amended from time
to time; provided, however, that in no event shall the calculation of primsa
rate in the Term Sheet be at a rate less than five pacent (5%) per annum.
In the event that no Term Sheet is executed or effective, then interest shall
acenue ot & variable rate, adjusted cach business day, based upon the most
recent prime mie published in The Wall Street Joumg] plus five percent
(5%) per anmum; provided, however, that in no event shall the calculation
of prime vate be al & rte less than five percent (5%) peranmum, nterest
shall acerue from, the cardier of the dale of a requested Advance or the datc
that an Obligation is incumed and shall be compounded dally. AReron
Event of Defaull, interest shall acone ot a mte of fifteen percenk (15%) per
annum, with suoh intercst compounded daily and ing from the date
on which the Event of Default first occurred, All payments shall be made
in lawful money of the United States and iu immediately available Funds,
whether in cash, via cheok, via ACH, via certified funds, or otherwise,

Untl) demand by LENDER or until an Event of Default (at
which time the Obligations shall at LENDER option and withowt notice
become immediately due and ble in full), Dealer shall pay the
Obligations as provided in Section 2.6.

The Draler: (8) waives demand and presentment for payment,
protest, notice of protest and notice of non-payment or dishonor of this
Note; (b) consents to any extension of the time of payment hereof; (c)
waives all defenses based on suretyship or impai of collateral; and (d)
waives any defenses which the Desler may assert on the Obligations
including but nol limited 1o faiture of consideration, breach of warmnty,
fraud, payment, statute of frauds, bankruptey, Inck of {egal capacity, statute
of limitations, lender Enbility, accord and satisfaction, and usury.

In consideration of the premises and the anstual covenants and
conditions contnined herein, the parfies further agree a3 follows:

AGREEMENY
1.0 DEFINITIONS. When used herein, the following temms shall kave
the (ollowing meanings:

LI ACH- on clestronic nctwork [for financial transactions, also known
s sutomnted olearing house payment system, which processes
credil and debit fons including p by or on behalf of
Dealer or LENDER.

12 Advance - discretionary loan(s) to Dealer or payment(s) on behalf of
Dealer by LENDER pursuant to the terms of this Note.

L3 Aggregate Advance Limit - the maximnm tending limit, as set forth
above.

14 Check - a payment by or on behalf of Dealer to LENDER which is
otber than o payment in cash, via ACH or via certified funds.

L5 Collateral - ll of Dealer's assets and properties wherever located,
inshuding withowt kmitation (a) all roachinery, furniture, and
Bquipment of any kind now owned or hereafter acquired by Dealer,
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(b} all Vehicles, vehicle parts, and other inventory of any kind now
owned or hereaft quired by Dealer, including, without limitation,
the Purchase Money Inventory ss hereinafter defined, (o) all
documents, including but not limited to Titles, accounts, Retoil
Installment Contracts, chattel paper, electronic chaitel paper, leases,
insurance policies, instuments, fixlures, investment property,
monics, certificates of deposit, deposit sccounts, letier of credil
tights, supparting obligations, end general intangibles (inchuding
payment intangibles) now owned or hereafler acquired by Dealer, (d)
any and all proceeds, products, sdditions, accessiors, accessotics,
and rep of the foregoing, (€) all of Denler's computer
records, software, busincss papers, ledper sheels, fites, books, and
fecords refating to the forcgoing, now owned or hercalter acquired,
and (f) the following:

1.6 Curinilment Date - tho! certain day at the end of the Period when all
Obiigations conceming or refating to a6 item of Purchase Maney
Inventory become due and payabie.

1.7 Dealers Place of Business -any or all of the following location: (a)
the place where the Collaterat and Dealer's books and records are
kept, (b) the place from which Dealers business offairs and
operations are conducted, unless otherwise disclased in writing to
LENDER by Denlei; amd (c) the place where Dealer’s registored
office is located.

1.8 Equipment ~ aoll goods, other than inventory, of any kind and
wherever locoted,

1.9 Flooplan Fee ~ that not-refundabl fee paynble to LENDER by
Dealer in the amount set forth on the Termn Sheet for exch Period, or
portion thereof, in which an Advance for each individual item of
Purchase Monoy lnverory is outstanding, provided that in the event
no Tenm Sheet is executed and effective, then the Floorplan Fee shall
be equal to One Hundred Dollurs ($100.00), Notwithstanding the
fuugohtgoranyproviaiminﬂ:eTumemmllmwuluu.
LENDBmesmcxigmmehnrgeaFloorplonFeemahighu
amoua! as a condition to making an Ad: if, in its sole discretion,
LENDER d ines that the ci 56 wanmnd,

1.10 Interest - those finance charges owed by Dealer to LENDER on all
outstanding Obligations, which charges shall begin 1o aoorue, on the
earlier of the date of ezch Advance or the date that an Obligation is
inamed,compcundeddnity.nndshallbcpaynbhmﬂwmuand
upon the terms and conditions set Forth in this Note.

LA1 Late Fee - that non-refundable fee payable to LENDER by Dealer, in
the amount equal to the Floorplan Fee for each item of Purchase
Mouey Inventory, assessed each week, or portion thereof, that Dealer
fadls to cepay Obligations under this Note when duc as provided by
this Note, Dealer agrees that this Late Fee is a reasoanble estimate of
LENDER’s probable losses due to the delny, inconvenlence, und
administrative exp tated with late LENDER moy
also include in the Late Fec an amount equnl to the lesser of $25 or
the maximum amount permitted by law for each Check leodsred o
lENDBR.byoronbchnlfof‘Deala,ﬂmliss\Mequuxtydishnnmd,
in addition ta any charge or fee imposed by the depository institulion
lbreachMHmulordjshmumditunandwo(hu-dmmorfew
penmilted by low,

1.12 NAP Fee - that non-rofundable fe¢ payable to LENDER by Dealor,
in the amount set ortls on the Term Sheet for each individual jtem
of Purchase Money lnventory aoquired by Dealer as a Non-
Anction Purchase, provided that in the event no Term Sheet is
exesuled and effective or no NAF Fec fs listed in the Term Sheet,
then the NAP Fee shall be equal to Seveaty-five Dollars ($75.00).
Notwithstanding the foregoing or any Pprovision in the Term Sheet
to the contrary, LENDER reserves the tight to charge o NAP Fee
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in 5 tigher amoumt a3 a condition to making an Advance for o
Non-Auction Purchase if, in its sole discretion, LENDER
d ines that the ci S0 warrant.

1.13 Non-Auction Purchasc - u tmnsaction other than on Approved
Auction Purchase in which any Vehicle, vehicle pat, or goods of
any kind, is now or hercafl ired or refi i by Denfer.

1.14 Note - this Demand Py

1.15 Number of Curtailment Date Extensions - the number of tires set
forth on the Term Sheet, that the Curtailment Date may be extended
for an ftem of Purchasc Money Iventory pursuant 3 this Note,
provided that in the eveat no Tenn Sheet is execuled and effective,
the Number of Curtaiiment Date Extensions shall be zero (D).

y Note and Sccurity Agr

1.16 Obligations - ofl Advnnces, debts, Purchase Money Inventory
Obligations, liabilities, financial obligati charges, exg fecs,
altorney fees, costs of oollection, covenants, and duties owing,
arising, due, or payable from Dealor to LENDER of any kind or
nature, prescat of future, under any instrument, guaranty, or other
document whether arising under this Note or any olher agreement,
whether direct or indirect (incloding those acquired by assignment),

bsolute o ingew, primary or dary, due ar b due,
now existing or herealler ariging and however acquired inchuding,
without limitation, all Interest, Floorptan Feefs} and Late Fee{s), and
ather expenses, costs o foes provided for herein,

117 Od Discl St - that of mileage for a
Vehicle required, by the Motor Vehicle Information and Cost
Savings Act os amended (49 US.C. § 32701 o _seq) end the
regulations implementing same (49 CF.R. § 580 o seq), to be
provided toa Vebicle transferee by the mansferor,

118 Period - that number of days st forth on the Term Sheet, beginning
on the earlier of the date of & requested Advance or the date that an
Qbligation is incurred and eading on the Curtallment Date that an
ilem of Purchase Money Inventory will be finzoced by LENDER
pursuant to this Note, provided that in the event no Term Sheet is
executed and effective, then the Period shall be thirty (30) days.

1.19 Purchase Money Inveatory ~ any and all Vehicles, vehicle pors, or
goods of any kind, now or hereafier aoquired by Dealer with an
Advance.

1.20 Purchase Money Inventory Obligations - the linbilities owing,
arising, due, or paysble from Dealer to LENDER with respect to
specific Advances for specific items of Purohnse Moncy lnventory
now existing or hereafter arising.

12} Retail Instaliment Contract - that controct of sale and security
agroement, whether or not constituting chattel paper under Asticle 9
of the UCC, whereby Dealer sells Purchnse Money Inventory to a
retail customer in the. ordinary course of Dealer's business,

122 Term Sheet - that agecement in effect from time 1o tme exccuted by
Denler and LENDER ining info ion inchuding but not
limited to the Floorplan Fee, Interest and Perind, and incorpomied
heseln by reference as Bxhibit A

1,23 Title - ﬂuwﬁﬁmofﬁlkormhadoc\mukswdhynduly
authorized state, province or g agency evidenci
ownership ofa Vehicle.

1.21 UCC - the Uniform Commeroial Code as enacted in Indiana and
amended from time to time. Any tenn usad in the UCC and ot
defined herein has the meaning given 1o the (e in the UCC as
presently enacted in Indiann or modified hereafler.

123 Terms and Conditions ~ All provisions of this Not, excluding ony

20
21

22

2.3

24

25

1.22 Vehicle - a vehicls, the hip of which is embodied in a Title, 26
driven or drawn by ical power, fi d primacily for
use.on the public streels, roads, and highways.
Page2 of 8
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language specifically referencing Dealer by individual or business
narie or address, or referencing the dollar amount of Dealer's
Aggregate Advance Limit.

EINANCING PROCEDURES.

Discretionary Advances. LENDER may, in lts soke discretion, from
timetotimemkcanl\dmmeloorunbdn!fofbuluforthe
purpose of enabling Dealer to p ond/or hold Purchase Money
Inventory for resale, and for other purposes a3 determined in
LENDER's sole discret Dealer acknowledges and agrees that
LENDER may, with or wilhout cause, refuse to make an Advarnce,
Dealer fusther ngrees thar LENDER s decision ko make an Advance
shall bo binding only if it is in writing and signed by LENDER.
Deater and LENDER agree that Dealer is not obligated 1o finance
ony Purchase Money (nventory, or any other asses through
LENDER.

A . Dealer may request
an Ad for the pupose of enabling Dealer to purchase and hold
an item of Purchase Money laventory for resole by providing
LENDER with: ()  copy of the bifl of sale which indtcates the
veador and the actwa! puchase price of the Purchase Money
Inventory; and (b) s to Vehicles, a completed Od Disol
Statement and the Title duly assigned to Denler,

;. Oth cs. Dealer may request an Advance
for purposes other than ennbli g Deater to purchase and hold an item
of Purchase Moncy 1 y for tesale by providing LENDER with:

(9) a written request seiting forth the purpose for the Tequested
Advance, and (b) such other information as LENDER may require.
IFLENDER elects to make any such Advance, the Advence shall be
deemod an additional Obligation under this Note from the date on
which the Advamce is made.

Conditions to Advances. As a condition precedent to an Advance,
Dealer shall deliver to LENDER, at LENDER's request, a cetificate
irufmnncceptnbtemLENDERcuﬁMngllm(u)noEvuuof
Deﬁmllhasoccuuedoriscomlnﬂng.(b)ouluisincmnpletc
compliance with the terms and conditions of this Note, {c} all prior
Ad mode R the purpose of enabling Dealer to purchase an
item of Purchase Money Inventory have only been used to purchase
Vebicles encumbered by this Note, (d) no material adverse affect o
the operation or prospeots of Dealer (financial, busiaess, labor or

herwise) exists of is th d, (¢) co checks issued by Dealer to
LENDER have been dishonored, and (f) such other information as
LENDER may request. In addition, if the Advance request is for the
purpose of ensbling Dealer to purchase and hold an item of Purchase
Moncy laventory for resale, Dealer shall deliver to LENDER, at
LENDER's roquest, a certificate in a form acceptable to LENDER,
cestifying that the Advance will be used only to purchuse Vehicles
encumbered by this Note,

Advances Without Request. If at nny time including but without
fimilation duting an Event of Default or noceleration under this
Ayeunmgbedahindoﬁnl(onauyoblignﬁonmnlhhdpany,
LENDERmayinihml:discmtionclenl,huhmmquimd,lomke
payment or transfer on Dealer's behalf to the third patty, in any
anwunluptolhcm(alob!imﬁonowedhymlerwlhelhirdpmty,
as a means of satisfying Dealer's obligation to the third puty in
whole or in part, HLENDERdwls&omakewmchwymmtsor
transfers, they shall be deemed additionnl Obligations under this
Note&um!hcdalemwhlchthcpaymcmurunmfaiamade. Such
payrocats or transfers may be made without prior notice to Dealer
mdwh!nmtegardmmywuhdvaneelimmhmineﬂ‘mm
Deater.

Repavinent of  Porehage & nven Obligatiops _and
Obligations. Desler shall pay to LENDER at the offices of LENDER
the Purchase Maney Inventory Obligations and the Obligntions, on
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27

28

2.10 Authorization of LENDER.

demand and without notice, with respect (o an ifem of Purchase
Money Inventory on the earlier of: (a) forty-eight (48) hours afler the
disposition by sale or otherwise of an item of Purchase M

[ Y. of (b) the Curtail Date. LENDER shall apply
applicable payments to the Purchase Money Inventory Obligation
incured  from  said e of Puwhase Moncy Inventory.
Notwithstanding anything herein to the comteary inchuding Sections
3.0 end 4.0 if afler the disposition by sale or otherwise ond
subsequent payment to LENDER as defincated ebove, a shortage
exists between any payments received by LENDER and the Purchase
Money Inventory Obligation with tespect o an itom of Purchase
Money | y. that shortage shall be considered an Obligath
owed by Dealer 10 LENDER and secured with Collaternl other than
Purchase Money Inventory. The onder and method of application of
pay of the Oblipati luding pay with respect to
Purchasc Money 1 y Obligntions, shall be at the sole discretion
of LENDER. Notwithslanding anything herein to the conlary,
LENDER reserves the right to require that all payments be mnde via
ACH, and Dealer shall execute an ACH payment authorization upon
request

Extension of Cuntaflment Date. If Dealer is in compliance with all
other provisions of this Nole, LENDER may, in its sole discretion,
permit an extension of the Curtailment Date relative to an item of
Purchase Money Inventory for o Period, upon the paymeni of
Interest, Floorplan Fee(s) and 2 minimura of Ten Percent (10%) of
the oulstanding Advance relating to such item of Purchase Money
Inventory,

Presumptions Reganding Outstanding Balance. The date and amount
of each Advance mede by LENDER and of each repayment of
principal or interest thereon shall be recorded by LENDER. The
agpregnte unpald principal amount, interest, fees, and other
Obligations so recorded by LENDER shall constitute prima facie
evidence of the sums owing and unpaid under this Note; provided,
however, that the filure by LENDER to s0 record any such amoumt
or any cnor in 30 recording any such amount shall oot limit or
otherwise affect the liability of Denler under this Note to repay the
Obligations.

on Ve and Til At any sod all
reasonable times Dealer shalf aifow LENDER's officers, employces,
agents, , designees and rep ives (including but ot
limited to representatives of AutoVin, I, it successors, affilintes,
subsidiaries and porent companies) access to Dealer's books and
records and the Dealers Place of Business for the purpase of
conducting an audit of Dealer's inventory, books and records, Dealer
agrees to pay all of LENDER s expenses in conducting such nudit.
Dnlamaympmdwﬁﬂemnvdﬂclemvdﬁchheldby
LENDER for purposes of correcting same or toking said Vehicle(s)
{0 an euction. If LENDER in its sole discretion agrees with such
roquest, Dealer shall deliver to LENDER & Check or draft in an
amouat equal to the Advance(s) relating to such Vehicle(s). Unless
such Till(s) are retumed to LENDER within the time period
established by LENDER, (a) LENDER may (i) depasit or present
such check or dmft for payment or (i) process such payment via
ACH and retum the Chieck to Dealer, and (b) any outstanding
Obligution{s), Floorplan Fee(s) or scorusd interest relating to
Advanoe(s) for such Vehiole(s) shall become immediately dus and
payable.

By exccution of this Note, Dealer
authorires LmDERmdmofimoﬂicmorunpbywtowkemy
and all action to secure and perfect it's interest In the Collateral
including but not limited to taking possession of the Collateral and
executing and filing, on bebolf of Dealer and without Dealer’s
N <, orginal fimancing , , . coutinuaty
statements, and any other documents LENDER deems necessary or
desirable to protect its interests, Dealer authorizes LENDER to
supply any omitted information and comrect errors in sny document
exccuted by or on behalf of Dealer, and to comact any buuk or other
depository institution to obtain sccount information concemning

30

4.0

50

5.1

52
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Desler.  Deater authorizes LENDER to obiain credit information
from & credit burean, and any financia! institutions or trade croditor
that Dealer has provided as well as other credit investigation that
LENDER in LENDER's solc discretion deoms uecessary for
puiposes of including, but not fimited to assessing my credit
hiness, coliection of any ding debt, and obuining
ditor and pafecting LENDER s securily interest
(hereinafier collectively referred (0 a3 “Credit Screening”). Deafer
also authorizes LENDER 10 rentact any thind parsies ta disclose
inft ion, including infi i ined in this Note, for the
purposes of Credit Screening. Deoler abso authorizes LENDER to
disclose the nbove described infe ion to any of its affiliates,
subsidiaries, and parent companies. Further, Dealer authorizes
LENDER to review Dealer’s account periodically, which could
include obtaining sdditionat credit repons for the purpose of Credit
Screening  Dealer authorizes LENDER 10 disclose my credit
information into any credit database. 1y addition, Dealer shall
execute the Power of Attomey i i herein by ref as
Exhibit B.

GRANT OF SECURITY INTEREST. To secure Denfer's prompt
payment of the Purchese Maney lnventory Obligations, Deater
hereby gomts to LENDER s lien and purchase money security
interest In the Purchase Moncy Inventory and the Tilles thereto. To
secure Dealers prompt poyment of the Obligations, Deater hereby
grants to LENDER a lien and security intercst in all of the Collateral
except the Purchase Money ( y. Dealer und Is and
agrees that LENDER at all times intends to maintmin the status of o
purchase money sccured ceeditor with priority rights in the Purchase
Moncey Inventory as provided under the UCC. Therefore, to the
extent purchase money sistus can still be maintuined under
applicable law, Dealer olso granis LENDER a lien and & seourity
intevest as follows: (a) the Purchase Money tnventory aiso secures
Obligations that are sot Purchase Moncy Inventory Obligations, and
(b) Collate! that is not Purchase Moncy Inventory also secures
Purchase Maney Inventory Obligations.

SALES OF PURCHASE MONEY INVENTORY, Unless and
until an Evest of Defanlt shall have occurred, Deoler may sell the
Purchase Money lnvmlmylobonaﬁdelmyminthemdimrymﬂ
vegular course of Dealer’s business, but tothing herein shall be
deemed to waive or release any interest LENDER may have
hercunder or under any other agreement in any procceds or
replacements of the Purchase Money Inventory. Upon the sale of any
item of Purchase Money Inventory, Deater shall hold the amount
received from the dispasition of inventory in Trust for the benefit of
LENDER and Deales shall pay to LENDER, in accordance with
Section 2.6, an amount equal to the unpaid batance of the Purchase
Money & y Obligati and Obligati relating to such
Purchase Monsy bwentory.

DEALER'S COVENANTS. Until payment in full of all of the
Qbligations or unless LENDER shalt atherwise consent in writing,
each individual undersigned Dealer covenants and agrees as follows:

isposition of . Unless Purchase Money
Inventory is the subject of a Retnil Instaliment Contract that satisfies
the requirements of Section 6.7 or is sold pumsuant to Section 4.0,
Dealer shall not attempt to or ectually, sefl, leass, transfer, motignge,
encumber, or otherwise disposc of the Purchase Money nventory,
any part thereol, or any interest therein, or remove, for a period
exceeding twenty-four (24) hours, any item of Purchase Mouey
Inventory from the Dealer’s Place of Business. In additien, Dealer
shall keep the Purchase Maney Inventory free from any lien, security
interest, mortgnge, claim, charge or other eacumbrance, other than
ﬂwugxmucdpummmwthwmeorpanminwﬁﬁngby
LENDER.

Unconditional Payment Obligation. Dealer's obligation to make full
pcymlunduﬁﬁstismndiﬁmlnndshallmlbeaﬁecwdby
clolms or disputes Dealer may have against any other person,
including but not Lmited to clairms or dispules Dealer may have
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against any person or entity who tmnsterred, conveyed, ar sold one or
more Vehicles o Dealer,

5.3 Maintenance of Collaleral. Dealer shall keep and maintin the
Purchase Monsy Inventory in good repair and safe condition, and not
cannibalize, alter or substantially modify the Collateral, nor secrete or
canceal the Collateral.

54 Denler's Books and Records. Dealer has kept and shall continue to

keep true and accurnte books and records concerning its business
affairs and the Collateral  Such books and records shall contain full
and comrect entries of alt business transactions and shali be kent in
) with l; pled ing  principles
consistently applied. Dealer shall at least annually and upon request s
fumish financial statements to LENDER based upon said books and
rocords and upon request shall permit LENDER to inspect, make
extracts from and receive from Dealer originals or true copics of
Deater's boaks and records and any papens relating to the Collateral.
All financial statements submitted to LENDER shall fairly present
the financial condition of Dealer and mny other person or emity
identified in such financial as of the preparation date. 542
Dealer shall notify LENDER, in writing, of eny material edverse
change in the financial condition of Desler 8s compared to any prior
financial statements submitied to LENDER.

5.5 Insumnce Dealer shalf keep the Collaternt insured agoinst such 51
risks and in an amount equal to the Aggregate Advance Limit or
such lesser amount as LENDER may from time to time permit and
with such insurer or insuters as LENDER may from time to tioe
approve. Dealer shall provide LENDER, or LENDER s designees,
with copies of its policies of § ring the Collateral
gether with evid that the premi herefor has been poid
and that LENDER has been numed as loss payee or additional
insured on such pollcies, The proceeds of loss under such policies
are hereby assigned to LENDER. If LENDER determines, in its
sole discretion, that Dealer has not maintained adequate i
covenge for the Coltaterl, LENDER may, but has not obligation
to, purchasc a policy or policics of insuronce (tirough forved 60
placement or otherwise) any may treat amounts so expended as
additional Obligations. The risk of loss or damage to the
Collateral shall et all times remain solely with Dealer,

5.6 Litigalion Notice. Dealor shall provide to LENDER within five (5)

days after service of process, notice of any litigation, arbitration, or

ather proceeding by or beforc any court, governmental agency, or

entity affecting Denler.

6.0

5.7 Xoxes. Dealer has paid and shall pay all taxes and assessments

rehating to its business affairs and shall pay ofl taxes and assessments

at ony time levied on the Collaters! as and when the same become

dus and payable in the ordinary course. 1f Dealer fails to pay taxes ar

asscssments relating to the Colloteral, LENDER muy, but has no

obligation to, pay said taxes or ond may treat 36

expended as addilional Obligations.

5.8 Fumther Assumnoes. Dealer shall le any ond off d
y to confirm an Ad or perfect LENDER's lien and 6.2
security interest in the Colfateral. Dealer shall, at any time and at
the request of LENDER, essign in wiiling any or all Retail
Installment Contracts and deliver the originally executed Retail
Installmeat Contracts (o LENDER.

59 Acknowledements. Dealer acknowledges thot LENDER has relied
on Desle’s Covenants and Dealer's Represenmtions and
Wamanties as delineated in this Note, and is not charged with any
contrary knowledge that may be ascenained by examination of the 63
public records, or that may have been received by any officer,
N , agent, employes, re; ive or shareholder of
LENDER,

5.10 Changes in Degler's Business. Upon the execution of this Note,

Deater shall provide LENDER with 2 dooument listing Dealer’s
Page 4 of 8
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Place of Business. Dealer shall provide LENDER written notice
within 30 days of any of the following: (1) any change in Desler's
Place of Business or chicf executive office, (b) any change in the

T , busi! or hip of Degler, {c) any
change in the site or jurisdiction of incorporation, orpanization or
business entily registration of Dealer, (d) any change in the legal
name or trade name of Dealer, {£) any consolidation or merger
with any other person or entity, (£) any change in control of Dealer,
(g) any sele, tmnsfer or insurance of equity securitics or
reclassification, readjusiment or other change in capita! structure,
or (h) any amendment to Dealer’s aticles, by-laws or other
organizational documents.

Notice to Acgount Debrors, Desler shall, ot any time and ot the
request of LENDER, sotify any or ofl account debtors or obligors
that LENDER has the right to enforce Dealer's rights against the
accoumt debtors or ebligors, that LENDER has a security interest in
the accounts and chatie! paper, and that the nccount debtors and
abligors must direct payment to LENDER.

CGuomptics. At the sequest of LENDER prior to the execution of this
Note and al any time thereafler, Dealer shall deliver to LENDER a
duly | or its of a third party o1 panties which
is incorporated herein by seference as Exhibit C.

Coniml Apreements. Dealer shall coopernte with LENDER in
obtnining conirol agreements or similar type agreements in form
and substance satisfastory to LENDER with respect 1o Collateral
consisting of depasit sccounts, certificates of deposit, investmant
property, letter of credit rights and electronic chattel paper,
certified or uncertified securities, and other collateral which may
fequire sieps in addition to filing a financiog statement to perfect
LENDER’s security interest. In the event satisfactocy conltro]
agroements cannot be cbtoined, Dealer shall cooperate with
LENDER in placing the account or other property in LENDER's
TOme §5 OWNET OF CO-OWNET,

¥ E| TI10)] ND W, . On
the date of this Note and until the Qbligations are paid in fufh and
Dealer has performed all of ils obligations hereunder, the
Tepresentations and wemmaties containod in this Note and every
factual matter in any other docoment detivered to LENDER by oron
behalf of each individusl undersigned Dealer shalt be true and correst
in all il respects for eaoh individual undersigned Denler and
will remain true and correct for each individual undersigned Deator.

Peunits and Licenses. Dealer has all applicable pennits and &

¥y to duct busi as & retail or wholesale seller, as
applicable, of the Collaterol, Dealer hias all required government
certificates, licenses, registrations, and chatters to operate as the
eatity or business type identified and is in good standing with all
applicable governmeatal authorities. Dealer shall comply with, and
not permil any violation by its agents or employecs of, atl applicable
laws, regulations, and orders of public nuthorities relating to Dealers
business affairs and the Collateral.

Authorily. ‘The nndersigned is egally competent, and has been duly
autharized by all necessary action, to execute and deliver this Note
and all of the i plated hereby. Dealor
hunowmdwﬂllmveatlheﬁmofuch&dvunceﬂdlright,power,
and puthority o botrow in (be manner and on the terms and
conditions set out in this Note, and 1o grant LENDER the lica and
mﬁwimamwtedimhismtendnmuuhemuorappmva!
of any third party or public authority,

Ovwnership.  Denler has now and will have ot the time of each
Advance good and marketable title to the Purchase Money Inventory,
&aeandclurofuﬂﬁms,socmityinﬁums,moﬂgngu,chugm,
claims, and other b or i i , except the
Hmandmnityinm!slgnnl:dmd«mismu.ormeptas
permitied by LENDER in writing or acknowledged by LENDER's
wri!tennodﬁmﬁonlosuchlhirdpartyadvisingsmhlhhdpmyof
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64

6.5

6.10.

LENDER's purchase wrouey security interest in the Purchase Money
Inventory and the proceeds thercof,

ity. This Note, and any other agreements or documents

contemplated herein or executed in connection herewith, constinne

valid and binding obligations of the Dealer and all are enforcenbie in
dance with their ive terms.

Liligation. No legal, arbitration, or administrati dings are
pending or threatened against Deakr which could reasopably alfect
the Collaterat ar which materially and adversely affect the properties,
business, prospects, or condition, financial or olberwise, of the
Dealer or Dealer's ability to honor its obligations hereunder.

fons. With each and every payment to LENDER
by Check, Dealer reg and (regardiess of whether
Dealer is the drawer of the Cheek), that, at the time of issuance of the
Check and at the time soch Chock may be presented for payment, the
account upon which such Check is drawn contains immediately
available funds sufficient for payment of that Check and all other
Checks issued or outstanding al that time,

Renil instaliment Conract Representations.  With respect to cach
Retnil Installment Coniract: (a) Deater is the owner thereol; (b}
Dealer bus made all filings, recordations, and has (aken alt necessary
sctions (incheding registration on & cemtificate of title) which are
required to perfect Dealers interest with respect to the Collaternt
therein; (¢} such Retail Installment Contret is the result of a8 bom
fide transaction emtered fnto (n the ordinary course of Dealer's
operations; {d) such Retail Installment Contract is true, valid,
genuine, binding, and enforceable in accondance with the written
terms thereaf (e) such Retail Instaltment Contrast is the only chatts}
paper with respect to the subject theroof; (£) such Retail Instaltment
Contract is and will continue to he fres from all defanses, setoffs, and
counterclaims of any kind; (g) such Retail Installment Contraet
conforms with all applicable laws; (h) excepl as to any intersst
disclosed in writing to LENDER, such Retail Instafiment Contract is
ﬁeeﬁvmnnsmuﬁty,lium,md/orﬂmbmnca;mﬁ)me
propeaty which is the subject of the Retail Installment Contract has
been delivered to the retail purchaser under such Retail Installment
Contract.

. Lat_Represcntation.  All Vehicles tocated af Dealer's plece of

business constitute inventory for resale in the ordinary course of
Dealer’s business unless the Vehicle is plainly marked otherwise,
Nane of the Vehicles are in Dealer's possession pursuant to 8
consignment or ather 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 (2) LENDER
has beeo notified io writing thnt such Vehicles are in Deales’s
possession and (b) the Vehicles are plainly so marked and
identificd.

. Namo of Deafer. Dealer’s kegal name is precisely the name set

forth as such on the last page of this Note,

tion. Dealer’s siate of incorporation,
organization or other business enfity registration is the state of
Jjurisdiction set forth ns such on the last page of this Nete. Upon
request, Dealer shall fomish o LENDER an officiol certificate
from the appropriate g ing authority ovidencing the current
tegal sintus of Dealer’s business organization,

EVENT OF DEFAULT. Each and evecy one of the followlng
cvents shall be considesed an Event of Defaull;

thede&u!linmypaymn(ornpaymmiwhmdueofmyofﬂw
Purchase Money In 'y Obligations or Obligations, as provided in
the Note;

7.2

73

74

25

16

17

78

19

80
8.1
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LENDER's deeming itself i ding the Collateral or the
possibility of Denler's defoull 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, security interests, morigages, charges, cloims,
encambrances or interests of any kind in the Purchase Money
Inventory, cxcept as expressly permitted by LENDER in writing or
acknowledged by LENDER's written notification to such third party
advising such third party of LENDER's purchase money securily
interest in the Purchase Money Inventory ond the proceeds thereof;

the default in payment or performance of any debt or obligalion of
Deater whether to LENDER or to & third party;

LENDER determining, in its sole di jon, that any it

y ton, or stat made by Dealer in cannection
with this Note, related documents, sny Advance or otherwise to or for
the benefit of LENDER has boen by

hed or is false or misleading;
the lass, thefl, damage, destruction, sale {except as permitted by
Section 4.0), or encurnbrance of the Collatenl, or the making of any
levy, selzure, attachment, or execution against Dealer or any of its
propesty;

the inability of Dealer or any guarantor to pay debts 2s {hey mature,
insotvency of Dealer or my g , 3ppof: of a receiver for
Dealer or any guarantor, assignment for the benefit of creditors by
Dealer, of any g ding under any bankrupicy or
insolvency law by ar against Dealer or any guarantor, or entry of or
issuance of any order of attachment, execution, sequestmtion, or
ather order in the nature of 2 writ is levied upon the Colloteral;

ltwd&lhorixmmpe\emyufbalaif‘neulerisanlndividualouny
gusrantos, or the death, iocom , O resignation of @ principal
stockholder, officer, or of Denler or any gusrantor;

dissolulion, metger or consolidation, or trnsfer of any substantial
past of the propesty of Dealer or of any guammtor; or

P

LENDER's d. ion, in its sole discretion, that control
or other management disputes wilhin or ding the Dealer thy
or may th the timely of the Oblj| by Dealer.

An Event of Default by any onc undessigned Deater shall be decined
an event of defavlt by all the undersigned Deaters.

REMEDIES.

Whenever an EvmofDeﬁmltxlmlleuis&,ormauyﬁmemmﬁu
(such a default not baving previously been sured), LENDER, at its
aption and without demand or notice aof any kind, may declare the
Obligations to be immediately due and payable. Upan such Event of
Default, LENDER shall have the rights and remedizs of & secured
pmyuudcrszCCwimmpmmeolhtml.mdmyoﬂa
rights or remedies at law, io oquilty by ngreement or otherwiss,
LENDER shall have the right to pursue any of its rights and remedices

parately, ively or ly, and the exervise of any right
or rernody shall not preclude iis subscq isc at a later time or
the axercise of other rghts or remedies.  Without limiling the
foregoing, LENDER may (a) notify any or all creditors, account
debtors or obligors of Dealer’s default or of the security interest of
LENDER in Dealer's accounts or chottel papec and direct payment of
sume to LENDER; (b) demand, receive, sue for and give receipts or
acquitiances for any monsys due or to become due on any sccount
receivable, Retail Installment Contract, or under any chattel paper or
endorse any ilem rep ing any § QD or p ds of the
Collateral; (c) assent to any or all exteasions or postpooements of
linmofpaynmuoranyolhuindulgcnceinmimnfﬂmCoﬂamL
toﬂmaddiﬁmornkueofmepﬁamofpmﬁalpnymm&andﬂm
sdﬂm,wmpmmisemndju&mnfwdxclains,nﬂinanmnu
and at times a5 LENDER shall deem advisable; (d) execute and
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8.2

83

84

85

8.6

deliver for vatue all necessary or approprinte bills of sale, documents
of title, and other d and § in ion with the
management or disposition of the Collateral or any past thereof; ()
hold, store, keep idle, lease, operate, ramove, or otherwise use or
penit the use of the Collaternl o any part of it, for thal time and
upon those terms as LENDER, in its sole discretion, deems it to be in
its own best interests; and ([) take possession of the Collateral and
sell the some.  For ol) such purposes, LENDER may, without prior
notice, eater upon the p on which the Coll is situsted (or
is believed 10 be situaled) and eilber cause the Collateraf to remin
on, be stored on, or d at such premises at Dealer's exp
pending sale or other disposition of the Collateral or remove the
Collateral 10 such ather place as LENDER shall determine.
Notwithstanding the foregoing rights, Dealer shall, upon LENDER'
d d, muke the Collutcrs! availsble to LENDER et s place to be
designated by LENDER which is reasonsbly convenient to boths
partics. Dealer horeby consents to the appointment of a receiver by
any coun of comp jurisdiction without ity of notice,
hearing, or bond.

Procedyres, LENDER may comply with any provision of this
Note ond any applicoble state or federal law requirements in
connection with & disposition of the Collateral, ond compliance
will mot be considered adversely to affect the commercinl
reasonnbleaess of any sale of Collateral, LENDER may sell
Collateral without giving any worrnties and may specifically
disclai ies, including ies of title and the like,
LENDER shall not be liable or accountable for the failure (o seize,
collest, realize, sell, or obtain possession or payraent of all or any
pust of the Collateral and shall not be bound to instifute
p dings for the purpose of scizing, collecting, realt ing, selling
or abtaining p ion of pay of same or for the purpose of
preserving any rights of LENDER, Dealer or any other persor
LENDER shall not have any obligation 1o take any steps to
preserve sights against prior pacties to any Collateral, whether or
niot in LENDER's possession, and shall riot be Kable for failure to
do so.

No Oblization to Pursuz Qthers, LENDER shall have no abligation
to attempt to satisfy the Obligations by collecting them from any
other persan lisble for them, and LENDER may release, modify or
waive any Collateral provided by any other person to secure any of
the Qbligations, all without affecling LENDER's rights against
Dealer. Dealer waives any right it may have 1o require LENDER (o
pursue any third person for any of the Obligations.

Sales on Crodit. 1f 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 Dealer shall be
credited with the proceeds of the sale.

Natice of Salo. Dealer agrees that motor vehicles are & type of

))* i rily sold on & gnized market and that
LENDER therefore has no obligation to notify Dealer, or any other
person, prior to their sale. In the event LENDER does send notico
prior to sale of eny Collateral, Dealer agrees that the sending of
uatice, whether delivered personally, by courier service or by
centified o registered mail to any address of Dealer set forth in
this Note, of the time and place of any public sale or the time after
which any privatc safe or ather intended disposition is to be made,
shall be deemed reasonnble notice thereof LENDER may,
without further notice or publication, adjoum any public or private
sale or cause the same to be adjoumed from lime to time by
Bnnouncement at the time and place fixcd for the salo, and such
sale may be made at any time or place at which it was announced
at the sale 50 adjourced.

Action Apsingl Bond. To the extent not prohibited by law, Deater
authorizes LENDER to proceed in an action to collect on of
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8.7

3.8

920

91

92

9.3

94

agoinst any bond posted by Dealer with any siale or local
authorities.

No Marshalling. LENDER shall have no obligation to masshat
any assets in favor of Dealer, or against or in payment of the Note,
any Obligations or any other obligation owed to LENDER by
Dealcr or any other person,

Right _of S¢l-Off.  Upon the occurrence and during (he
continuance of on Event of Defuult, LENDER is autharized ot any
time and from time to time, withou! notice o Dealer, ta set-off and
apply, directly or through any of LENDER’s affiliates, any aad oll
deposits {whether gesicral or special, time or demand, provisional
or final, or otherwise} and other assets and properties at any time
beld in the possession, custody or control of LENDER or its
affiliates, and any indebtedness at any time owing by LENDER or
its affiliates to or for the credit, account or benefit of Dealer,
against any and alf of Dealer's Obligations.

GENERAL

Indemnification.  Deafer shall indemnify and hold LENDER
tammiess from and against any and alf Jiabilities, loss, damage, costs,
or expenses of whatever kind or nature relating to claims of thind
parties arising out of or in any way connected to this Note or Dealer's
busi affairs inoluding, wil fimitati fre ' fees and
expenses incurred both in the defense of any action against LENDER
and in any action to enforce these indemnity rights ns against the
Dealer,

p ip: _Join enture: Deaksr’s  Busigess  Affnis
Notwithstunding anything to the con herein contained or
implied, LENDER, by this Note or by eny action pursuant hereta,
shall not be deemed to be » partner ar joint venture of Dealer. Dealer

agrees that notwithstanding the conditions of leading
hucimmepumhaseorulcofVchklququipmmbyDeelerhin
the ordinary course and, prior to an Event of Defaull, af the discretion
and subject to the business judgment of Dealer, LENDER has no
responsibifity or tiability of any kind wilh regand to the quartity,
quality, condition, purchase price, or marketability of any item of
Purchase Money luventory, LENDER is not a party to any loss or
gaitt in the sale of any Purchase Maney Inventary sold by Dealer.

Expense;  Dealer agrees to pay in the ondinary course oll LENDER's

p and costs incidental to the financing provided for under this
Note. Such costs shall nclude, but are not kimited to, fees and out-
of-pocket expenses incurved by LENDER or its counsel (including
paralegals and similar persons) and any filing fees, stamp taxes,
insurance or other charges inted with the ian, perfection, or
mainteennce of the securlty interest gronted hercin, Dealer agrees
umi{itraihurmﬁmmpaymwmmcrmessmmmmgmlhc
Coliateral or maintain proper i ge for the Collateral,
LENDER may, but has no obligation to, pay said taxes or
mmmmumdpumhasenpoﬂcyorpoﬁciesofinsumwemdnny
lreat amounts so expended as additional Obligations, Any amount 50
paidorodvmwcdbyLmDER,plusrdmdmu,slnllbcmpaidby
l)mlcrondamndmdshallbenrimmmdxehighmmepennihd
by law from the date of such payment or advance.

Nofices  All natioes, requests, or other communications by Denler
wequired by, permilted under, or relating to this Note shall be i
wriling. Any notice shall be effective (s) if delivered personally (or
by courier) with signed receipt therefor, or (b) three days after
dispatch, if delivered via certified or mgistered U.S. Mail, postage
prepaid and addressed as follows:

16
A ive Fipance Corg

then addressed to LENDER at the LENDER <orporate
headquarters os listed on the web site curmently located at
URL www.AFCDEALER com or a successor thereto,
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infended 9.10 Enforcement. LENDER and Dealer intend and belicve that each
. et

AUTO MASTERS OF NASHVILLE, LLC
609 THOMPSON LN
NASHVILLE, TN 37204

All such notices shall be decmed reasonably and prompily given if
the effective dte thereof is at least five days prior to the event with
respect to which notice is given,

9.5 Mesger, Modification; Meadines, Waiver. This Mote and the

plated hereby are int ded by the panties ns an
amendment and resiatement of any prior Promissory Nolc and
Security Agr or with regard to the subject matter 9.1
bereol. Nowithstanding the foregoing, this Note and the documents
contemplated hereby contain the entire agreement of the parties with
regand to the subject matter hereof, and shall be binding upon and
Inure 1o the benefit of the successors and assigns of the parties;
however, no abligation or rights of Deater shall be assignable. Dealer
outhotized LENDER to alter, amend or modify the Terms and
Conditions of this Note nt any time by posting & copy of such altered,
amended or modified Terms and Conditions on its web site currently
Iocated at URL www.AFCDEALER com or any successor web site.
Any request for an Advance by Dealer and subsequent Advance by
LENDER putsuant to Sections 2.1, 2.2 or 2.3 shall constitute the
assmofdxpaniwto&meandCondiﬁmuind’fmnﬂm
time. The provisions of this Note may oot be altered, amended, or
modified by Dealer except in & writing signed by both parties. The
partics acknowledge that the headings herein arc for convenience
only and shall nict be considered in the interpretation of this Note.

9.6 Msury. Notwilhstanding any provisions of this Notc to the
contmary, at no time ghalj Dealer be obligated to pay irdesest at a
mate which would subject LENDER to either civil or criminal
Eability due to interest being in excess of the maximum rate
LENDER is permilted by law to contract or Dealer is permitted by
law to agree to pay. In such circumstances, the mte of interest
h der shall be d 1 to be immediately reduced to such
maximum rate, and sush interest and the portion of all prioy
interest payments in cxcess of such maximum rate shall be applied
ond shalt be deemed to have been payments in reduction of the 9.12
principal bal of the Obligations as of the date such payment
was made.  Any such excess shall be held by LENDER for
Dealer’s benefit without interest and shal) be subject (o setoff by
LENDER.

9.7 No Wajver. No delay or omission by LENDER to exercise any right
or remedy shall (a) impair any sight or remedy, (b) waive any default
or operaie as an acquiescence to any Event of Defiult, or (o) affect
any subsequent default, right or remedy of the same or of different
nature.

98 Demand Natwre of Credit Fasility. Dealer acknowiedges and
ogrees that the financing cvidenced by this Note is payable upon
demand. Nothing in this Note is intended to nor shall be deemed
1o change the demand nature of this Note, including, without
limitation, any reference ta Eveats of Default, to annual financial
statements, to Curtaflment Dates, 1o Perfods, or otherwiss, Dealer
acknowledges and agrees that LENDER, at any time, witkout
notice and with or without reason, may demand that this
Obligation be immediately poid in full. The Denler acknowledges 913
!haldmndmaybamadcbyLmDEReveniﬂtheaIuiuin
compliance wilh each and svery tem of this Note.

59 Signatre. LENDER and Deakr oxpressly agree that LENDER
may, at LENDER's option, cxecute this Note and the documents
contemplated beseby by way of a signoture stamp or other

thorized faosimile sj of an LENDER officer, LENDER
and Dealer expressly agree that except as authorized under Section
2.1C or the altached Power of Attorney, Deater may only execute
this Note and the documeats contemplated hereby by way of an
origine! signatare and not by way of a facsimile thereof.

Page 7 of &
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provision in this Note plies with all appli
laws, statutes and judicial and edministrative decisi :
il any provision in this Note is found by & court of law 1o be in
violation of any applicable ordinances, laws, statutes, judicial or
administmtive decisions, or public policy, thex it is the intent of
the parties of this Note that such provision be given force to the
fullest possible extent that #t is legal, valid and enforceable, that
the remainder of this Note shall be construed as if such provision
were nol contained herein and that the remainder of this Note
continue in full force and effect.

b

JURISDI W. THIS NOTE AND
ANY AND ALL AGREEMENTS OR AUTHORIZATIONS
EXECUTED BY DEALER OR LENDER IN CONNECTION
HEREWITH SHALL BE GOVERNED BY THE
SUBSTANTIVE LAWS OF THE STATE OF INDIANA, AS
AMENDED FROM TIME TO TIME, WITHOUT RESORT
TO PRINCIPLES OF CONFLICTS OF LAWS. BY
EXECUTION OF THIS NOTE, DEALER SUBMITS TO THE
PERSONAL JURISDICTION OF THE COURTS OF THE
STATE OF INDIANA AND TO VENUE IN THE CIRCUIT
AND SUPERIOR COURTS OF MARION COUNTY,
[NDIANA,  ANY ACTION INITIATED BY DEALER
AGAINST LENDER RELATING TO THIS NOTE SHALL BE
FILED AND CONDUCTED SOLELY IN SAID COURTS,
LENDER MAY BRING ANY SUIT AGAINST DEALER
UNDER OR RELATED TO THIS NOTE IN ANY COURT OF
COMPETENT JURISDICTION, AND DEALER HEREBY
CONSENTS TO LENDER'S CHOICE IN FORUM. DEALER
FURTHER WAIVES ANY RIGHT WHICH IT MAY HAVE
TO REMOVE SUCH LITIGATION OR MATTER TO A
FEDERAL COURT OR TO REQUIRE THAT ANY such
LITIGATION OR MATTER TAKE PLACE IN A FEDERAL
COURT. THIS PROVISION IS A MATERIAL
INDUCEMENT FOR LENDER ENTERING INTO THIS
AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREBY.

WAIVER OF JURY JRIAL_RIGHTS. DEALER AND
LENDER EACH ACKNOWLEDGE THAT THE RIGHT TO
TRIAL BY JURY IS A CONSTITUTIONAL ONE, BUT THAT
IT MAY BE WAIVED, THEREFORE, EACHM PARTY,
AFTER CONSULTING, OR HAVING HAD THE
OPPORTUNITY TO CONSULT, WITH COUNSEL OF
THEIR CHOICE, HEREBY KNOWINGLY, YOLUNTARILY,
AND INTENTIONALLY, FOR THEIR MUTUAL BENEFIT,
WAIVES ANY RIGHT TO TRIAL BY JURY IN RESPECT
TO ANY LITIGATION ARISING OUT OF OR v
CONNECTION WITR THIS NOTE AND RELATED
AGREEMENT(S), INSTRUMENTS OR TRANSACTIONS, OR
ANY ASPECT OF THE PAST, PRESENT, OR FUTURE
RELATIONSHIP OF THE PARTIES. THIS PROVISION IS A
MATERIAL INDUCEMENT FOR LENDER ENTERING
INTO THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREBY. Nothing in this scotion shall be
construed a3 limiling or waiving any right LENDER may have
pussirnt to Section 9.13 of this Agreement,

Atbiimtion Bxcept as expressly provided o here in this
Agreement, or o5 otherwise cxpressly agreed to in writing by
LENDER, any and ali questions or disputes arising from the
peration of, the intery i n!,cr,innnywayconnecm‘lwith,
this Agreement smay, at the unilateral discreti and direction of
LENDER, be submitted for final determination vin arbitration
pursueat to applicable laws of Indiann. In the event that litigation
hos been commenced by the Desler or puarantox(s), (if any),
against LENDER prior 10 such submission, or if in the event that
litigation has been comunonced by LENDER agninst ths Dealer,
guarantor or any third party, at the sole discretion of LENDER to
arbitrate such litigation, all parties 1o such litigation hereby agrec
to permanently discontinue, withont delay, such litigation upou
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receipt of (S days written notice. The arbitration shall be
ducted by & single arbi Eanch party shall sclect a certified
arbitmtor.  Those arbitrators shall then select one arbitmior who
shall arbitrate the case. Any arbitrator selecicd shali be qualified
to cond ial arbiteations under the provisions of the
opplicable laws of Indiann, The p dings before the arbi
shall aake pince in Hamilton County, Indiana or such other place as
the arbitrator may direct. The partics to this Agreemeat, including
guarntor(s), (if any), agree and represent 10 one another that the
decision or award of the arbitrator so appointed shall be final and
binding upon such parties and shall not be subject to appeal or
Judicial review. The parties to this Agrreement, including the
(s), (if any), rep: to onc another thet this section
constitutes an express ag b them to arbil in the
event that LENDER, in its sole discretion, decides to submil &
question or dispute to arbitration. The parties to this Agreement
hereby agree that the costs of the arbitration shall be Obligations
os defined in this Agrecment.

9.14 Title Processing Foes. If LENDER determines that it is necessaty or
desirble (o transfer or convent title or obiain a new of replacement
title for any Vehicle, Dealer agrees to pay LENDER a tifle transfer or
processing fee not to exceed 5100 for each tille processed, in addifion
© all of LENDER's expenses and costs incidental thereio, which
shall inchude, but are not Limited to, fees and out-of-pocket expenses
i d by y® (including paralegals and similar p ) and
any filing fees or taxes.

915 Auomeys” Fecs Expepscs and Cogls. In addition to all other
smounts payable hescunder by Dealer, Dealer agrees to reimburse
LENDER on demand for any and ali attorneys” (including
paralegals” and similar persons’) fecs (not less than 15% of the
outstanding  Obligations where not  prohibited by lhaw),

" fees, app * fees, and all expenses and cosls
in collecting or enforcing pay of the Obligati
hereunder or in curing sny default, including without limitation

Dealer's Name and Dealer’s Place(s) of Busincss:
AUTO MASTERS OF NASHVILLE, LLC

609 THOMPSON LN
NASHVILLE, TN 37204

those fees and cosis incurred (a) with or without suit; (b) in ony
appeal, (c) in nny bankrupicy, insolvency or reoeivership
proceeding; and (d) in any post-judgs llecti di
Pphus interest af the mic provided hercin.

¥ RES,

Communication. Dealer acknowledges thot Dealer is obtaining
credit from, or is guaranteeing credit from, LENDER, Dealer
authorizes LENDER to share any and all information that it
): Jing Dealer's including but not limited to
information rogarding Dealer's loan history, account history,

bal oredit hi and i y vehicle data
with any third party. Dealer does hereby authorize LENDER 1o
release and disclose any and alf of Dealer's general business
information now ot hereimafter in LENDER's possession,
including but not limited to inf i ding the busi
name, address, and teteph ber, to any third party. Dealer
alsa authorizes LENDER to release and disclose eny and all of
Dealer’s account and inventory information now or bereinafler in
LENDER'’s possession, including but not limited to any and off
inventory vehicle data loan & , any business financial
inf i ined or mai d by LENDER, and/or any
information relating to the Dealer's petformance history with
LENDER to any third party. Dealer suthorizes LENDER, and its

pective affiliates, subsidiaries and parent companies to; 2) send

Excsimile transmissions 1o Dealcr at the facsimile numbers listed as
Dealer's facsimile number In any commmication sen from time
to time by Dealer; b) make telephone calls to Dealer at the
telephone numbers listed os Dealer's telephone number in any
communication sent from time to time by Dealer; ¢) send emnils 1o
Dealer at the email addresses listed as Dealer’s email address in
any communication sent from time to lime by Dealer; nad d)
communicate to Dealer via any aed all other forms of

ications, for the purp of including, but not Jimited 10
marketing, collection and any other communication needs, Dealer
aprees that this permission will remain in effect unti] cancelled by
Dealer in writing,

WHEREFORE, the Dealer hes on behalf of themselves individunlly and in their representative capacity, executed this Nole on the Filteenth day of September,

2018,

Dealer: AUTO MASTERS OF NASHVILLE, LLC

Ma vagey-
/ Membey-
, MANAGER AND/OR

Poge 8 of 8

COSMOS Rev. 12/18/08

Automative Finance Corporation

>N o
@Oﬂiw

To be executed at AFC corporate office

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

CORP. AS AGENT.
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RECEIYED - TENDERED FoR FILING
UCC FINANCING STATEMENT TENMESSEE SECRETARY OF STATE
FOLLOW INSTRUCTIONS {front and back) CAREFULLY 09‘}28;‘1 1 0%:18 AM
A. NAME & PHONE OF CONTACT AT FILER foptional) 311 -{157971
EMELITA Y RUSHING 317 843 4777

B, SEND ACKNOWLEDGMENT TO: (Name and Address)

r;utomoﬁve Finance Corporation -—‘
www.afedealer.com

13085 Hamilton Crossing Bivd, Suite 300
Carmel, IN 46032

| L -

THE ABOVE SPACE IS5 FOR FILING OFFICE USE ONLY
1.DEBTOR'S EXACTFULLLEGALNAME lnsedonlymdebhmameﬂaur“-) danot 2
1a. CRGANZATION'S NAME

AUTO MASTERS OF NASHVILLE, LLC

16, INOVIDUACSTASTNAME ’FIRST NAME IM&ODLE NAME SUFFIX

Te. MAILING ADDRESS Cry

STATE [POSTAL GODE COUNTRY
609 THOMPSON LN NASHVILLE
14, SEEINSTRUCTIONS

OR

TN 137204
ADOL INFO RE '1!.“‘PEOFORBANJZATION 1'.JURISD!CT!0NOFORGAN‘IZATION 18, ORGANIZATIONAL Io#, ¥any
ORGANRZATION
SEoAN LLC T™

)

[ Mlrone
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME ~insert only gpe deblor name (2a ar 2b) do notabbreviate or combine fames
’FIRSFNAME MIDDUE NAME SUFFIX
chY STATE |POSTAL CODE COUNTRY
2. SEEINSTRUCTIONS ADDYLINFQ RE [2e TYPE OF GRGANIZATION . JURISDICTION GF ORGANIZATION 29. ORGANIZATIONAL DO &, ffany
CRGANIZATION
DERTOR l | [Jore
3.SECURED PARTY'S NAME (orNAME of TOTAL ASSIGNEE of A RSP} | yone; party {3a0raby
32, ORGANIZATION'S NAME
AUTOMOTIVE F INANCE CORPORATION
R oy INDIVIDUAU'S LAST NANE 'FIRST NAME
3¢ MATUGNG ADDRESS

CITY
13085 HAMILTON CROSSING BLVD #300 { CARMEL

4. This FINANCING ST, ATEMENT covers the following collateral:

All of debtor’s assets and properties wherever located, including without limitation:
accounts; documents; equipment, fixtures, inventory, and other goods; general intangibles; instruments; insurance policies;
investment Pproperty; letter of credit rights; money; software; supporting obligations; and titles, now owned or hereafter

acquired by debtor, (b) any and all proceeds, prodaucts, additions, accessions, accessories, and replacements of the foregoing,

and (c) all of debtor’s computer records, business papers, ledger sheets, files, books, and records relating to the foregoing,
now owned or hereafter acquired.

() accounts; chatte] paper; deposit

Maximum Principal indebtedness for Tennessee recording Tax purposes is: § 300,000.00

| Inonuecriung

. Debtor 2

8.0PTIONAL FLERRI
#B7082ER

FILING OFFIGE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22102)  Intemational Assaciation of Commercial Administrators (IACA)

. o qum
i - Filed 02/14/18 Desc Exhibit Adden
Case 3:17-bk-07050 Claim 7-1 Part 2 Faled 02
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This is a representation of a document created electronically at

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

A. NAME & PHONE OF CONTACT AT FILER (Optional)
EMELITA Y RUSHING (317) 843-4777

B. EMAIL OF CONTACT AT FILER {Optionat) Amendment Doc # 424763557
ERUSHING@AUTOFINANCE.COM Filing Date: 4/1/2016 12:36 PM
C. SEND ACKNOWLEDGMENT TO: (Nama and Address)
r;\UTOMOTIVE FINANCE CORPORATION i Tre Hargett, Secretary of State
SUITE 300

WWW AFCDEALER COM 13085 HAMILTON CROSSIN
CARMEL, IN 46032

L' _J THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

424763557

INITIAL FINANCING STATEMENT FILE NUMBER D This FINANCING STATEMENT AMENDMENT is to be filed [for record] (or
311057971 recorded) in the REAL ESTATE RECORDS.

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

[] 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.

[] PARTY INFORMATION CHANGE:
This Change affects [_|Debtor or [ ]Secured Party of record [T]CHANGE name and/or address ~ [_]ADD name [()DELETE name

[]COLLATERAL CHANGE: {T]ADD coftateral [ ] DELETE collateral [[JRESTATE covered collateral [ ASSIGN 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

OR INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S) INITIALISY | SUFFIX

OPTIONAL FILER REFERENCE DATA:
AUTO MASTERS OF NASHVILLE LLC

NOTE: All information on this form is public record.

FINANCING STATEMENT AMENOMENT (TN Form UCC3) (Rev. 07/01/2013) Page 1 of 1

Case 3:17-bk-07050 Claim 7-1 Part 2 Filed 02/14/18 Desc Exhibit Addendum Page
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MIDDLE DISTRICT OF TENNESSEE
Claims Register

3:17-bk-07050 Auto Masters of Nashville, LLC
Judge: Charles M Walker =~ Chapter: 11

Office: Nashville Last Date to file claims:

Trustee: Last Date to file (Govt):

Creditor: (6568109) Claim No: 7 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 7-1 02/14/2018 Claim #7 filed by Automotive Finance Corporation, Amount claimed: $3731870.71
(BURBANK, DAVID )

Description: (7-1) Money Loaned
Remarks:

Claims Register Summary

Case Name: Auto Masters of Nashville, LLC
Case Number: 3:17-bk-07050

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



