Fill in this information to identify the case:

Debtor 1 Auto Master Sales & Service, Inc.

Debtor 2
(Spouse, if filing)

United States Bankruptcy Court for the: Middle District of Tennessee
Case number 3:17-bk-07052

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 ciaim)
Other names the creditor used with the debtor
2. Has this claim been oA 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 2 . . .
creditor be sent? Automotive Finance Corporation
Federal Rule of Name Name
Bankruptcy Procedure . R
(FRBP) 2002(g) 13085 Hamilton Crossing Blvd., Ste. 300
Number Street Number Street
Carmel IN 46032
City State ZIP Code City State ZIP Code

317-249-4328

Contact phone Contact phone

Contact email Contact email

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

4. Does this claimamend [ No

iled?
one already filed? (3 Yes. Claim number on court claims registry (if known) Filed on

MM/ DD 1 YYYY

5. Do you know if anyone 4 No

else has filed aproof [} ves  \Who made the earlier filing?
of claim for this claim?

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

6. Do you have any number [] No
ﬁogtus}: to identify the V¥ Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor: _5 9 6 9
ebtor? —— e e
7. How much is the claim? $ 3,731,870.71 . Does this amount include interest or other charges?
 no
;| 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. lIs all or part of the claim (] No

secured? ¥ Yes. The claim is secured by a lien on property.
Nature of property:

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

& 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: g N 1n o w Fl
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,

8 Fixed
Variable

10.Is this claim basedona i No

lease?
{1 Yes. 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:

Official Form 410 Proof of Claim

f . page 2
Case 3:17-bk-07052 Claim 6-1 Filed 02/14/18 Desc Main Document Pageg§ of 3




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

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

W No

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

0 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).

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

m Sign Below

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 forup to 5
years, or both.

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

| am the creditor.
| am the creditor’s attorney or authorized agent.
I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

CO®0

I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| 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 date, 6] 5\//‘( /)é[ S”

MM /fDD 7 TYyyy

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

Signa’ture

Name David Burbank

First name Middle 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 MASTER SALES & SERVICE, INC.
CASE NO. 3:17-bk-07052

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.

Case 3:17-bk-07052 Claim 6-1 Part 2 Filed 02/14/18 Desc Exhibit Addendum Page
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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 FINANGE 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: 04:10:14pm
AFC Branch: Nashville Page: 1
Dealer #: ;5969
Calculated Through: 17-0CT-2017
Sort Order : DATE Include Forgiven:N Show Recovery Detail: Y
Dealer Name: Auto Master Sales & Service, Inc. And Auto Masters, Lic And Auto Masters Of Nash
Dealer Address: 3101 Nolensville Rd, Nashville Tn 37211
Phone: GMEesENesm Fax: Mobile: Email: # Restricted: Y Pottential Loss: N
Credit Limit : $3,500,000.00 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
5209 2C3CK6CT1BH612176 11 300 Received 18-APR-17 $15,875.00 $12,930.29 $67.51 $18.00 $0.00 A $13,015.80
5210  1N4AASAP1EC458104 14 Maxima Received 18-APR-17 $12,835.00 $10,454.19 $54.59 $18.00 $0.00 A $10,526.78
5216 2G1WB5E30E1126688 14 Impala fimited Received 19-APR-17 $10,350.00 $8,430.14 $42.55 $18.00 $0.00 A $8,490.69
5220 1GNKRFED2FJ291205 15 Traverse Received 19-APR-17 $13,810.00 $11,248.32 $56.77 $18.00 $0.00 A $11,323.09
5221 2G1WCSEE31D1235205 13 Impala Received 19-APR-17 $8,280.00 $6,744.11 $34.03 $18.00 $0.00 A $6,796.14
5225 3N1AB61E8SL634624 09 Sentra Received 27-APR-17 $3,000.00 $2,443.51 $8.92 $18.00 $0.00 A $2,470.43
5247 1NE6BAOEK7CN323014 12 Titan Received 31-MAY-17 $15,180.00 $13,014.85 $33.84 $18.00 $0.00 A $13,066.89
5251 3C4PDCAB3ET194229 14 Journey Received 07-JUN-17 $12,300.00 $10,545.71 $14.66 $18.00 $0.00 A $10,578.37
5256 STFJU4GN4CX014741 12 Tacoma Received 07-JUN-17 $18,250.00 $15,647.09 $21.74 $18.00 $0.00 A $15,686.83
5259  5TFJU4GN6DX040162 13 Tacoma Received 14-JUN-17 $18,150.00 $15,561.35 $8.10 $18.00 $0.00 A $15,587 .45
5261 1FTPW12V29KB84094 09 F150 Received 14-JUN-17 $14,315.00 $12,273.33 $6.39 $18.00 $0.00 A $12,297.72
5266 3GTP1VE06CG294022 12 Sierra 1500 Received 14-JUN-17 $17,880.00 $15,329.86 $7.98 $18.00 $0.00 A $15,355.84
5267 2C3CDXCT4EH216067 14 Charger Received 21-JUN-17 $15,955.00 $14,399.39 $62.63 $18.00 $0.00 A $14,480.02
5271  1GKFC16098J186338 08 Yukon x! Received 21-JUN-17 $13,030.00 $11,759.57 $51.15 $18.00 $0.00 A $11,828.72
5281 3GTP1VE09DG319318 13 Sierra 1500 Received 12-JUL-17 $18,420.00 $16,452.57 $14.29 $18.00 $0.00 A $16,484.86
5286 3GCPCSE08CG106674 12 Silverado 1500 Received 12-JUL-17 $18,860.00 $17,021.15 $14.78 $18.00 $0.00 A $17,053.93
5287 5NPEC4ABODH718936 13 Sonata Received 12-JUL-17 $10,015.00 $9,038.54 $7.85 $18.00 $0.00 A $9,064.39
5288  5XXGN4A70EG272010 14 Optima Received 12-JUL-17 $11,300.00 $10,198.25 $8.86 $18.00 $0.00 A $10,225.11
5291 2HGFB2F51EH548273 14 Civic Received 12-JUL-17 $9,790.00 $8,835.47 $7.67 $18.00 $0.00 A $8,861.14
5294 5TFRV541X8X039142 08 Tundra Received 12-JUL-17 $13,510.00 $12,192.77 $10.59 $18.00 $0.00 A $12,221.36
5297 1D7RB1I1CTXBS656541 11 1500 Received 02-AUG-17 $15,610.00 $14,829.50 $36.08 $18.00 $0.00 A $14,883.58
5298 3GCPCTE09BG295050 11 Silverado 1500 Received 02-AUG-17 $19,200.00 $18,240.00 $44.39 $18.00 $0.00 A $18,302.39
5301 1FTFW1EV9OAKA75904 10 F150 Received 02-AUG-17 $18,660.00 $17,727.00 $43.14 $18.00 50.00 A $17,788.14
5303 3GCRKSE32AG151368 10 Silverado 1500 Recsived 02-AUG-17 $17,350.00 $16,482.50 $40.10 $18.00 $0.00 A $16,540.60
5306 KNAGM4A78F5545216 15 Optima Received 08-AUG-17 $7.000.00 $6,650.00 $6.93 $18.00 $0.00 A $6,674.93
5308 1J4PP5SGKXBW524703 11 Liberty Received 09-AUG-17 $5,000.00 $4,750.00 $4.95 $18.00 $0.00 A $4,772.95
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AFC®

Requested By:

Garwood, Sarah

Pool: US POOL
AFC Branch: Nashville
Dealer #: ;5969
Calculated Through: 17-0CT-2017
Sort Order : DATE

Dealer Name:

Dealer Address:

Include Forgiven:N
Auto Master Sales & Service, Inc. And Auto Masters, Lic And Auto Masters Of Nash
3101 Nolensville Rd, Nashville Tn 37211

Dealer Payoff Report

Show Recovery Detail: Y

Date: 17-OCT-17
Time: 04:10:14pm

Page: 2

PhoncWSmammsen Fax: Mobile: Email: Restricted: Y Pottential Loss: N
Credit Limit : $3,500,000.00 Terms : 60 DAYS
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
5309 KMHGC46F59U047406 09 Genesis Received 08-AUG-17 $4,000.00 $3,800.00 $3.96 $18.00 $0.00 A $3,821.96
5311 5TBET341368537297 06 Tundra Received 09-AUG-17 $6,000.00 $5,700.00 $5.94 $18.00 $0.00 A $5,723.94
5317  4T1BF1FKXEU367747 14 Camry Received 09-AUG-17 $7,000.00 $6,650.00 $6.93 $18.00 $0.00 A $6,674.93
5318 1FADP3K21EL272193 14 Focus Received 09-AUG-17 $6,000.00 $5,700.00 $5.94 $18.00 $0.00 A $5,723.94
5319 1N4AL3AP6EN390031 14 Altima Received 09-AUG-17 $9,620.00 $9,139.00 $9.52 $18.00 $0.00 A $9,166.52
§322  1N4AL3APOFC165276 15 Altima Received 08-AUG-17 $10,825.00 $10,283.75 $10.74 $18.00 $0.00 A $10,312.46
5323 2G1WCS5E38D1130161 13 impala Received 08-AUG-17 $8,580.00 $8,151.00 $8.49 $18.00 $0.00 A $8,177.49
5325  5NPEC4AC3DH588465 13 Sonata Received 09-AUG-17 $9,390.00 $8,920.50 $9.29 $18.00 $0.00 A $8,947.79
5327  JNBAZ1MUBEW401705 14 Murano Received 09-AUG-17 $10,795.00 $10,255.25 $10.69 $18.00 $0.00 A $10,283.94
5321 NBAZOBWXE6WS502320 06 Murano Received 10-AUG-17 $2,000.00 $1,900.00 $1.98 $18.00 $0.00 A $1,919.98
5329 1FMJU1HS0DEF11324 13 Expedition Received 16-AUG-17 $19,380.00 $19,380.00 $209.74 $23.45 $0.00 A $19,613.16
5331 3GCPKSE72DG217481 13 Silverado 1500 Received 16-AUG-17 $19,405.00 $19,405.00 $209.98 $23.45 $0.00 A $19,638.43
5333 2GCEK23M291141812 09 Silverado 1500 Received 16-AUG-17 $18,670.00 $18,670.00 $202.03 $23.45 $0.00 A $18,895.48
5335 2GCEK13MX81196775 08 Silverado 1500 Received 16-AUG-17 $17,760.00 $17,760.00 $192.18 $23.45 $0.00 A $17,975.63
5336 3GCEK23MX9G164777 09 Silverado 1500 Received 16-AUG-17 $19,580.00 $19,580.00 $211.88 $23.45 $0.00 - A $19,815.33
5337 3GCEK23319G285477 08 Silverado 1500 Received 16-AUG-17 $18,110.00 $18,110.00 $195.97 $23.45 000 A $18,329.42
5338 1NBADOER9CC449435 12 Frontier Received 06-SEP-17 $16,310.00 $16,310.00 $116.50 $23.45 $0.00 A $16,449.95
5340 1FTFW1CT6DFA79309 13 F150 Received 20-SEP-17 $17,720.00 $17,720.00 $83.25 $23.45 $0.00 A $17,826.70
5341 2C4RC1BGOER158933 14 Town & country Received 26-SEP-17 $12,535.00 $12,535.00 $45.78 $23.45 $000 A $12,604.23
5342 3GCPCSE05DG100218 13 Silverado 1500 Received 27-SEP-17 $18,020.00 $18,020.00 $62.67 $23.45 $0.00 A $18,106.12
5344 3GCPCSE02BG339089 11 Silverado 1500 Received 27-SEP-17 $17,290.00 $17,290.00 $60.13 $23.45 $0.00 A $17,373.58
5345 1D7RB1CT1AS115750 10 Ram 1500 Title Absent ~ 27-SEP-17 $15,370.00 $15,370.00 $53.46 $23.45 $0.00 A $15,446.91
5346 2C3CDXBGIDHE55610 13 Charger Received 27-SEP-17 $12,335.00 $12,335.00 $42.90 $23.45 $0.00 A $12,401.35
5347 2C3CDYAGBDH531237 13 Challenger Received 27-SEP-17 $12,935.00 $12,935.00 $44.99 $23.45 $0.00 A $13,003.44
5343 2G1FB1ED3B9108538 11 Camaro Received 28-SEP-17 $13,035.00 $13,035.00 $43.06 $23.45 $0.00 A $13,101.51
5348 1NBADOEVIDN716716 13 Frontier Received 03-0OCT-17 $16,470.00 $16,470.00 $40.08 $23.45 $0.00 A $16,5633.53
5349 2C3CDXHG4EH353649 14 Charger Received 04-0CT-17 $12,100.00 $12,100.00 $27.34 $16.41 $0.00 A $12,143.75
5350 2C3CDYAGS5EH209883 14 Challenger Received 04-OCT-17 $14,710.00 $14,710.00 $33.23 $16.41 $0.00 A $14,759.64
5351  3GCEK23M39G168024 09 Sitverado 1500 In Transit 04-OCT-17 $18,020.00 $18,020.00 $40.71 $16.41 $6.00 A $18,077.12
5352 1FM5K7D88DGB91443 13 Explorer Received 04-OCT-17 $12,480.00 $12,480.00 $28.20 $16.41 $0.00 A $12,524 .61
5353 1FTFWICT6DKG39028 13 F150 Received 04-OCT-17 $17,700.00 $17,700.00 $39.99 $23.45 $0.00 A $17,763.44
5354  1N4AL3APOHC146407 17 Altima Received 11-0OCT-17 $20,495.00 $20,495.00 $21.36 $23.45 $0.00 A $20,539.81
Totals: $788,565.00 $744,129.06 $2,789.44 $1,135.74 $0.00 $0.00 $748,054.24
Total Payoff: $748,054.24
tatus:  A-Active_ U-Unforgiven = F-Forgive
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DEMAND PROMISSORY NOTE AND SECURITY AGREEMENT

FOR VALUE RECEIVED, each of the undersigned dealers
(hereinafer referred to jointly and severally as the “Dealer” which term
shall mean as epplicable each of the undersigned individually and all of the
undersigned collectively) on behalf of themselves individunlly ond in their

nn i pacity hereby promises (o pay to the order of Automotive
Finance Corporation, tn Indiana corporation (“LENDER”™), with its
principal office listed on the web site curently located a URL
www.AFCDEALER.com or a successor thereto or such other place a8
LENDER may designate, the principal sum of One i
(51000000) (the “Aggregate Advance Limit”) or such greater or fesser
principal amount as may bo outstanding pursuant hereto, with intevest an
any outsianding balance prior to an Event of Default, 85 defined in Section
7.0 hereof, et the rate of interest (based upon @ 360 day year, compounded
daily) set forth in the Term Sheet and as amended from time to fime;
provided, however, that in no event shall the calculation of prime rate in
the Term Sheet be at o rate less than five percent (5%) per annum. In the
event that no Temn Shest is exceuted or offective, then interest shall acorue
at a voslable rate, adjusted each busincss day, based upon the most recent
prime rate published in The Wall Street Journal plus five percent (3% per
annumm; provided, bowever, (hat in no event shall the caloulatien of prime
sato be al a mie less than five peroent (5%) per amnum. Interest shall
accrue from, the eartier of the date of a requested Advance or the date that
2n Obligation is incurred end shall be compounded daily, Afier an Event
of Defoult, interest shall accrue at a mate 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 ba made
in tawful money of the United States and in immediately available funds,
whether in cash, via check, via ACH, via certified funds, or otherwise,

Until demand by LENDER or until an Eveot of Default (at
which Lime the Obligations shall at LENDER's option and without notice
become immediately due and payable in full), Dealer sholi pay the
Obligations 83 provided in Section 2.6.

The Dealer: (a) waives d d and g for pay
protest, notice of protest and notice of non-payment or dishonor of this
Note; (b) consents to any extension of the time of payment heroof; (¢}
waives all defenses based on hip or impni of collatern}; and (d)
waives ony defenses which the Dealer may assert on the Obligations
including but not limited to filure of ideration, breach of
fraud, payment, statute of frauds, bankruptey, lack of legal capacity, statute
of limitations, lender liability, accord and satisfaction, and usury.

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

AGREEMENT

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

1.1 ACH- an el ic network for {1 ial jons, also known
85 ted clearing house p | system, which processes
credit and debit ions including payments by ot on behalf of
Dealer o LENDER.

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

13 Ageregato Advance Limit - the maximurm lending limit, as set forth
above.

14 Check - a payment by or on behalf of Desler to LENDER which ls
other than & payment in cash, via ACH or via certified funds,

1.5 Collateral — all of Dealer’s asscts and properties wherever located,
including without limitation (s) sll mchinery, fumnitore, and
Equipment of any kind now owned or bereafter acquired by Dealer,

13

19

110
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(b) all Vehicles, vehicle parts, and other inventory of any kind now
owned ot h quired by Dealer, including, without limitati
the Purchase Money Inventory as hexeinafler defined, (c) ail
documents, including but not limited to Titles, accounts, Relail
Installment Contracts, chattel paper, electronie chatte] poper, leases,
insurnnce  policies, instruments, fxtwres, investment property,
monies, certificatos of deposit, deposil accounts, letter of credit
rights, supporting obligations, and general intangibles (including
payment intangibles) now owned or hereafter acquired by Denler, (d)
any and all p ds, prod additions, i i
and repl of the foregoing, (¢) all of Dealer’s computer
records, software, business papers, ledger sheets, fiies, books, and
records relating to the foregoing, now owned or hervafter acquired,
and (f) the following:

Curtailment Date - that certain day at the end of the Period when all
Obligations conceming or relating to an item of Purohase Money
h ' duoand payabh

Dealer's Place of Business -any or all of the following location: (a)
the place whero the Collateral and Dealer's books and records are
kept; (b) the place from which Dealer’s business affais and
operations are conducted, unless otherwise disclosed in writing to
LENDER by Dealer; and (c) the place where Dealer’s registered
office is located.

Bquipment - all goods, other than inventory, of any kind and
wherever located.

Floorplan Fee - that non-rofimdable fee payable to LENDER by
Dealer in the amount set forth on the Tenm Sheet for each Period, or
portion thereof, in which an Advance for each individual item of
Purchase Money 1 y is oulstanding, provided that in the event
1o Term Shect is exccuted and effective, then the Floorplan Fee shall
be equal 1o One Hundred Dollars ($100.00). Notwithstanding the
foregoing or any provision in the Term Sheet 10 the contrary,
LENDER reserves the right 1o charge a Floorplan Fee in a higher
amount as & condition to making an Advance if, in its sole discretion,
LENDER determines that the circumsiances so warmnt.

Interest - those finance charges owed by Deafer to LENDER on all
outstanding Obligations, which charges shall begin to accrue, on the
carlier of the dute of each Advance or the date that an Obligntion is
incurred, compounded daily, and shall bo payable at the rate and
upon the terms and conditions set forth in this Note.

Late Fee - that non-refundable fee poyable to LENDER by Dealer, in
he amount equal to the Floorplan Fee for each item of Purchase
Money Inventory, asscssed each week, or portion thereof, that Dealer
falls to repay Obligations under this Nots when due as provided by
this Note. Dealer agrees that this Late Fee is a reasonable estimate of
LENDER’s probable losses due to the delay, inconvenience, and
administrative expenses associated wilh lats payment, LENDER may
also include in the Late Fee nn amount equal to the lesser of $25 or
the maximum amount permitted by law for each Check tendered to
LENDER, by or on behalf of Dealer, that is subsequently dishonored,
in addition to any charge or fee imposed by the depository institution
for each retumed or dishonored item and any other charges or fees
permitted by law.

NAP Fes - thal non-refundable fee payable to LENDER by Dealer,
in the amount set forth on the Term Sheet for each Individual item
of Purchase Money lnventory sequired by Dealer as a Non-
Auction Purchase, provided that in the event no Term Sheet is
executed and effective or no NAP Fee is listed In the Term Sheet,
then the NAP Fee shall be equnl to Seventy-five Dollars (§75.00).
Notwitt ding the foregoing or any provision in the Term Sheet
to the contrary, LENDER reserves the right to charge a NAP Feo

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

CORP, AS AGENT,

4 of 15

Case 3:17-bk-07052 Claim 6-1 Part 2 Filed 02/14/18 Desc Exhibit Addendum Page




in a higher amount as a condition to making an Advance for a
Non-Auction Purchnse if, in lts sole discretion, LENDER
d ines that the ¢l so

1.13 Non-Auction Purchase - a transaction other than an Approved
Augtion Purchase i in which any Vclucle, vehicle part, or goods of

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

1.14 Note - this Demand Promissory Note and Security Agr

1.15 Number of Curiailment Date Extensions - the number of times sel
forth on the Term Sheet, that the Curtailment Datc may be extended
for an jtem of Purchase Money Inventory pursuant to this Note,
provided that in the event no Term Sheet is executed and effective,
the Number of Curtailment Date Extenstons shall be zero (0).

1,16 Obligati ~ all Ad
Obligations, linbilities, fi fees,
nnomcy {ees, costs of collection, covcnmu, and duties owing,
arising, due, or payable from Dealer to LENDER of any kind or
nature, present or future, under any instrument, guazanty, or other
document whether arising under this Note or any other agrecment,
whether direct or indirect {including those scquired by ass] )

bsolute or i ptimary or dary, due or b due,
now existing or hereafter arising and however acquired including,
without Timitation, all Interest, Floerplan Fee(s) and Late Fee(s), and
other expenses, cosis o fees provided for herein,

, debts, Purch Money h Yy
+

117 Od Disc St - that of mileage for a
Vehicle rquired, by the Motor Vehicle Information and Cost
Savings Act 8s smended (49 U.S.C. §32701 of seq) and the
regulations implementing same (49 C.FR. § 580 ¢f seq). to be
provided to 0 Vehicle transferee by the transferor,

1.18 Period - that number of days set farth on the Tenm Sheet, beginning
on the catdier of the date of a requested Advance or the date that an
Obligation is incurred and ending on the Curtailment Dato that an
item of Purchase Money nventory will be financed by LENDER
pussuant to this Note, provided that in the event no Term Sheet is
executed and effective, then the Period shall be thitty (30) days.

1.19 Purchase Maney Inventory - any and all Vehicles, vehicle parts, or
goodsofmlykind.mworhmﬁuuquiredbybeakrwimm
Advance.

1.20 Purchase Money Inventory Obligations - the Habilities owing,
arising, due, or payable from Dealer to LENDER with respect to
specific Advances for specific items of Purchase Money Inventory
now existing or hereafter arising,

121 Retail Installment Contract - (hat contmct of sale and sesurity
agreement, whether or not constituting chattel paper under Article 9
of the UCC, whareby Dealer sells Purchase Money Inventory to 2
retail customer in the ordinary course of Dealer’s business.

122 Term Sheet - that agreement i in eﬂ‘ect ﬁ'om ﬁme to time executed-by
Dealer and LENDER including but not
Limited to the Flooplan Fee, Iterest and Period, and incorporated
herein by reference as Exhibit A,

123 Title - the certificate of title or other document issued by a duly
authorized stale, provinee or government agency evidencing
ownership of 2 Vehicle.

121 UCC - the Uniform Commercial Code as enacted in Indiana and
amended from time to time, Any term used in the UCC and not
defined herein has the meaning given to the term in the UCC o5
presently enacted in lodiana or modified heresftes,

1.23 Terms and Conditions — All provisions of this Note, excluding any
language specifically referencing Dealer by individual or business
name or address, or referencing the dollar amount of Dealer’s

Aggregate Advance Limit,
26 FINANCING PROCEDURES,
2.1 Discretionary Advances. LENDER may, in ils sole diseretion, from
time to time make an Advance to or on behalf of Dealer for the
of enabling Dealer to purchase and/or hold Purchase Monuy
lnventury for cesale, and for other purposes as determined in
LENDER's sole di Dealer acknowledges and agrees that

LENDER may, with or without causs, refuse lo make an Advance.
Dealer further agrees that LENDER’s decision to make an Advance
shall be binding only if it is in writing and signed by LENDER.
Dealer and LENDER agree that Dealer is not oblignted to finance
any Purchase Money Inventory, or amy other assets through
LENDER.

22 Advance Roquests: Purchase Money Inventory. Dealer may request
an Ad for the purpose of Dealer to purchase and hold
an item of Purchase Moncy lnvcntury for resale by providing
LENDER with: (8) a copy of the bill of sale which indicates the
vendor and the actual purchase price of the Purchase Muney
Inventory; and (b) as 1o Vehicles, a completed Odi Di
Statement and the Tifle duly assigned to Dealer,

23  Advance Requests; Other Purposes. Dealer may request an Advince
for purposes ather than enabling Dealer to purchase and told an item
of Purchase Money Inventory for resale by providing LENDER with:
(a) & written Tequest setting forth the purpose for the mquemd
Advance, and (b) such other informntion as LENDER may require.
If LENDER efects to make any such Advance, the Advance shall be
deemed on additional Oblfigation under this Note from the date on
which the Advance is made.

2.4 Conditions to Advances, As n condition precedent to an Advance,
Dealer shall deliver to LENDER, at LENDER's request, & centificate
in a form acceptable to LENDER certifying that (a) no Event of
Default has occurred or i8 continuing, (b) Dealer is in complte
compliance with the terms and conditions of this Note, (o) all prior
Advences made for the purpose of ensbling Dealer to puschase an
item of Purchase Money Inventory have only been used to purchase
Vehicles encumbemd by this Note, {d) no material adverse affect to
the op or prospects of Dealer { iaf, busi labar or
otherwise) exists or is threatened, (¢) no checks issued by Dealer to
LENDER have been dishonored, and (f) such other information as
LENDER may request. In addition, if the Advanca request is for the
purpose of ensbling Dealer to purchase and hold an item of Purchose
Money lnveatory for resale, Dmter shall deliver to LENDER, at
LENDER’s request, a certificate in a form acceptable to LENDER,
certifylng that the Advance will be used only to purchase Vehickes
encumbered by this Note.

2.5 Adyances Without Request. I at any time including but without
limitation during an Event of Default or acceleration under this
AgxummLDealamindefmﬂlmnnyangauonwat}ﬁrdpnrty
LENDER may in its sole discretion elect, but is not required, to make
payment or transfer on Desler's behalf to the third party, in any
amount up o the total obligation owed by Dealer to the thicd party,
as a means of satisfying Dealer’s obligation to the third party in
whole or in part. If LENDER clecls to make any such payments or
transfers, they shall be deemed additional Obligations under (his
Note from the date on which the payment or transfer is made. Such
payments ot transfers may be made without prior notice to Dealex
and without regard to any Aggregate Advance Limit then in effect for
Dealer.

122 Vehicle - a vehiclo, the ownershlp of which i is embodied in a Title, 26 enf
driven or drawn by mech | power, d primasily for Dealer shall pay 0 LENDER at the offices of LENDER
use on tho publio streets, roads, and highways. the Purchase Money I Obligntions and the Obligations, on
Page 2 of 9
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2.10

demand and without notice, with respect to an item of Purchase
Money lnventory on the earlier of: (a) forty-eight (48) hours afier the
disposition by sale or othcrwise of an item of Purchase Money
lnventory; or (b) the Curtaitment Date,. LENDER shall apply
applicable payments to the Purchase Money Inventory Obligation
incurred from  said dtem of Porchase Money Inventory.
Notwithstanding anything herein to the contrary including Scctions
30 and 40 if, afier the disposition by sale or otherwise and
subsequent payment to LENDER as delincated above, a shoriage

exists b any § ived by LENDER sand the Purchase
Money Inventory Obligntion with respect to an xtem of Purchass
Money k y, that st shall be idered an Obligati

owed by Dealer to LENDER xmd secured with Collateral o(her thon
Purchase Money Inventory. The onicr and method of applicatton of
poy of the Obligati with respect to
Purchase Money Inventary Obligations, shall be at the sole discretion
of LENDER., Notwithstanding anything hercin to the contrary,

LENDER reserves the right to require that ali payments be made via
ACH, and Dealer shall execute an ACH payment outhorization upon

request,

mmmm‘_mnmlmmmm 1f Dealer is in compliance with all
other provisions of this Note, LENDER may, in its sole discretion,
permit an extension of the Curtailment Date relative to an item of
Purchase Money lnventory for a Period, upon the payment of
Interest, Floorplan Fee(s) and a minimum of Ten Percent {10%) of
the outstanding Advance telating to such item of Purchase Moncy
Inveniory.

esumpti gardi $ alg The date and amount
of each Advance mnde by LBNDBR md of each repayment of
principal or interest thereon shall be recorded by LENDER, The
aggregate unpnid principal emount, 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 failure by LENDER to 50 record any such smount
or any exor in so recording any such amount shall nat limit or
otherwise affect the liability of Dealer under this Note to repay the
QObligations.

h le . At any and all
reasonable times Dea!er shall allow LENDER's officers, employees,
agents, and (including but not

limited to representatives of Anme. Inc., it successors, affiliates,
bsidiaries and parent compani aocastoDmlefsbooksand
records and the Dealers Place of Business for the purpose of
conducting an audit of Dealer’s inventory, books and records. Dealer
sgzrees to pay s}l of LENDER's expenses in conducting such audit.
Dealer may request the Title to a Vehicle or Vehicles held by
LENDER for purposes of comrecting same oy taking sald Vehicle(s)
to an auction. If LENDER in its sole discretion agrees with such
request, Deoler shall deliver o LENDER a Check or dmfl 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 present
such check or draft for payment or {ii) process such payment via
ACH and return the Check to Dealer, and (b) any outstanding
oblugaﬂm(a), Floorplan Fee(s) or accrued inwmst relating to
such Velcle(s) shall b diately due and

payable.

Authorization_of LENDER. By execution of this Note, Dealer
authorizes LENDER and any of its officers or employees to fake any
and of] action to socure and pedect it’a interest in the Collateral
including but not Lmited to taking possession of the Collaleral and
exucuimgmdﬁhng.onbdmlfofDenlermdwxﬂmutDealu"s
igy , original finasce
statements, and any other documents LENDER deems necessary or
desirable to prolect its interests. Dealer sutharizes LENDER o
supply any omitted infarmation and correct errors in any document
execuled by or on behalf of Dealer, and tocontnct anybankorod:e:
depository institution to obtain

40

50
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Dealer, Denler nuthorizes LENDER to obtain credit information
from o credit bureay, and any financial institutions or trade creditor
that Dealer has provided as well as other crodit investigation that
LENDER in LENDER's sole discretion deems necessary for
purposes of fncluding, but not limited to assessing my credit
worthiness, collection of any outstanding debt, and obtaining
intercreditor agreements and perfecting LENDER’s security interest
(hereinoRer collectively referved o as “Credit Screening™). Dealer
also authorizes LENDER to comact any thsrd parties to disclose
information, includ incd in this Nole, for the
purpases of Credit Scteemng Dealer also authorizes LENDER to
disclose the above descrived information to any of ity affiliates,
subsidiaries, and porent companies, Further, Dealer authorizes
LENDER to review Dealer’s account periodically, which could
include obinining additional credit reports for the purpose of Credit

i Dealer authorizes LENDER to disclose my credit
information into any credit datnbase. In sddition, Dealer shall
execute the Power of Attomey i d herein by ref as
Exhibit B.

GRANT QF SECURITY INYEREST. To secure Dealer’s prompt
pay of the ¥ Money } y Obligali Dealer
hereby grants to LENDER o lien and a purchase money security
interest in the Purchase Money Inventory and the Titles thereto. To
eecure Dealer's prompt payment of the Obligations, Degler hereby
grants 1o LENDER & lien and security interest in all of the Collateral
except the Purchass Mouey b y. Dealer und ds end
agrees that LENDER at all times intends 1o maintain the status of a
purchase money secured creditor with priority rights in the Purchase
Money Inventory as provided under the UCC. Therefore, to the
extent purchase money status can still be maintained under
applicable law, Dealer alsa grants LENDER a lien and a security
interest as follows: {s) the Purchase Money Iventory also secures
Obligations that are not Py Money I y Obligations, and
(b) Collateral that is not Purchase Moncy laventory also secures
Purchase Meney Inventory Obligations.

CHASE MQ . Unless and
untit an Event of Default shall have occusred, Dealer may sell the
Purchase Money Inventory to bona fide buyers in the ordinary and
reguler course of Dealer's business, but nothing herein shall be
deqnndmwnivoormlmanymtmLENDERmyhm
hereunder ar under any other ngreement in any proceeds or

L ofthe P Money L y. Upon the sale of any
tem of Purchase Money Inventory, Desler sball hold the amount
received from the disposition of inventory in Trust for the benefit of
LENDER and Dealer shall pay to LENDER, in accordance with
Section 2.6, an amount equal to the unpaid balance of the Purchase
Money Inventory Obligations and Obligations refating to such
Purchase Money Inventory.

PEALER'S COYENANTS, Ustil payment in full of all of the
Obligations or unless LENDER shall otherwise consent in writing,

each individ dersigned Dealer and agrees os follows:
it . Unless Purchase Money
Inventory is the subject of & Retail Install Contract that satisfi

the requirements of Section 6.7 or is sold pursuant to Section 4.0,
Dealer shall not attempt to or actually, sell, leass, transfer, morigage,
encumber, or otherwise dispose of the Purchase Money Inventory,
any part (hereof, or any interest therein, or remove, for a period
exceeding twenty-four (24) hours, any item of Purchase Money
Inventary from the Dealer’s Place of Business. In addition, Dealer
shall keep tho Purchase Money lnventory free from any Lien, security
interest, mortgage, claim, charge or other encumbrance, other than
those granted pursuant to this Note or permitted in writing by
LENDER,

Unconditional Payment Obligation. Dealer’s obligation to make full
paymcnt under this Note is unconditional and shal no be affected by
chaims or disputes Dealer may bave against any other person,
including but not limited to claims or disputes Dealer may bave
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against any person or entity who transferred, conveyed, or sold onc or
more Vehioles to Dealer.

53 Mpintenance of Collateral Dealer shall keep and maintain the

Purchase Money Inventory in good repair and safe condition, and not

ibalize, alter or sut intly modify the Callaternl, nor secrete aor
conceal the Collateral.

54 Dealer's Books snd Records. Dealer has kept and shall continue to
keep true and accurate books and records conceming its husiness
affairs and the Collateral. Such books and records shall contain fulf
and correct entries of all business tmmcuons and shall be kept in
d with 1 ing  principles
consistently applied. Dealer shall at last annually and upon request S
furnish flnancial statements to LENDER based upon sald books and
reconds and upen request shall permit LENDER o inspect, make
extracts fiom and receive from Dealer originaly or true copies of
Dealer’s books and records and any papers relating to the Collateral.
All financial statements submitted to LENDER shall fairly present
the finencial condition of Denlu- and any other person or entity
identified in such financi a3 of the preparation date, 5.2
Dealer shall notify LENDER, in writing, of any material adverse
change in the financial condition of Dealer as compared to any prior
financlal siatements submitied to LENDER.

55 Iosumncs. Dealer shall keep the Collateral insured against such 513
risks and in an amount equal to the Aggregate Advance Limit or
such lesser amount as LENDER may from time to time permit and
with such Insurer or insurers as LENDER may from time to time
approve. Dealer shalf provide LENDER, or LENDER's designees,
with copies of its policies of insurance covmng the Collateral
together with evid that the p for has been paid
and thot LENDER has been mmed as loss payee or additions!
insured on such policies. The proceeds of loss under such polu:m
are hereby assigned to LENDER, [f LENDER dc\ermma, in its
sole discretion, that Dealer has not maintained
caverage for the Collateral, LENDER may, but bas not obligation
to, purchase a policy or policies of i (through forced 6.0
plocement or otherwise) any may treat amounts so expended as
additional Obligations. The risk of loss or dzmage to the
Coltateral ghall at all times remain solely with Dealer,

5.6 Ltieation Notice. Deater shall provide to LENDER within five (5)
days after service of process, notice of any litigation, arbitration, or
other proceeding by ur before any court, governmental agency, or
entity affesting Dealer,

6.}

5.7 Taxes. Dealer hos paid and shall pay all taxes and assessments
relating (o its business affalrs 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 fails to pay taxes or
ossessments relating to the Collateral, LENDER may, bul has no
obligation to, pay said taxes or assessments and 1oay tresl amounts so

expended as additional Obligations.
5.8 Further Assurances. Dealer shall te any and all d
necessary to confirm an Advance or perfect LENDER's lien and 6.2

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

5.9 Acknowledgments. Dealer acknowledges that LENDER has relied
on Dealer's Covennnts and Dealer’s Representations and
Warranties ns delineated in this Note, and is not charged with any
contrary knowledge that may be ascerlained by examination of the 63
public records, or that may have been recewed by any officer,
dircctor, agent, employes, rep ar holder of
LENDER.

5.10 Ghanges in Dealer’s Business. Upon the execution of this Note,
Dealer shall provide LENDER with a document listing Dealer’s
Paged of 9
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Place of Business. Dealer shall provide LENDER written notice
within 30 days of any of the following: (a) any change in Dealer’s
Place of Busmess or chief execulive office, (b) any change in the

b or hi o!' lea‘ (c) any
chnngc in the state or jurisdicti ofi ion or
business entity regisiration of Dealer, (d) any change in the legal
name or trade name of Deeler, (¢} any consolidation or merger
with any other person or enlity, (f) any change in control of Dealer,
(g) any sale, transfer or insurance of equity securities or
reclassification, readjustment or other change in cepital structure,
or {b) any omendment to Dealer’s articles, by-laws or other
organizational documents.

Notice to Account Debtars. Dealer shall, at any time and at the
request of LENDER, notify any or all account debtors or abligors
that LENDER has the right to enforce Dealer’s rights against the
account debtors or obligors, that LENDER has a security interest in
the nccounts and chattel paper, and that the account deblors and
obligors must direct payment to LENDER.

Gugranties. At the request of LENDER prior to the exccution of this
Note and at any time mmﬂ.cr, Dealer shall deliver to LENDER a
duly or gu ies of & third party or parties which
is incorp 4 herein by refe a8 Exhibit C,

Control Agreements, Dealer shall coaperate with LENDER in
obtaining contro! agreements or similar type agreements in form
and substance satisfactory to LENDER with respect lo Collateral
consisting of deposit accounts, certificates of deposit, investment
property, letter of credit rights and eleotronic chette) poper,
cegtified or uncertified ities, and other colk 1 which may
require steps in eddition to flling a financing statement o perfect
LENDER's security interest. ln the event satisfactory control
agreements cannot be cbtained, Dealer shall cooperate with
LENDER in placing the account or other property in LENDER's
NaMe &3 OWREr OF CO-OWNer.

DEALER'S REPRESENTATIONS AND WARRANTIES. On
the date of this Note and until the Obligatinns are paid in full and

Dealer lms performed all of ils obligations hereunder, the
and ined in this Note and overy
fnctual matter in any other document delivered to LENDER by or on
behalf of each individual undemgned Dealer shall be true and comrect
in all ial respects for each individual undersigned Dealer and
will remain true ang correst for each individual undmngned Dealer.

P_mmmihmm Dealer has all applicable permits and li

i 13 a retail or wholesalo seller, ag
applicable, of the Collateral, Dealer has all required goverament
cestificates, licenses, registrations, and charters to operate as the
entity or business type identified and is in good standing with all
applicable governmental avthorities. Dealer shall comply with, and
not permit any violation by ils agents or employees of, all applicable
laws, regulations, and orders of publia suthorities relating lo Deale's
business affirs and the Collateral.

ity. The undersigned is legally competent, and has been duly
authorized by all necessary action, to execute and deliver this Note
and te all of the t It plated hereby. Dealer
has now and will have at the time of each Advance full righl, pawer,
and authority to bomow in the maoner and on the terms and
conditions set out in this Note, and to grant LENDER the lien and
securlty interest granted in this Note without the conseat or approval
of any thixd party or public authority.

Qunership. Denler has now and will have al the time of each
Ad good and marketable title to the Purchase Money Faventory,
free and clesr of alt lwns, munty inlatsts, montgoges, charges,

claims, end other , except the
Jien and security interest gnmed 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
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6.5

6.6

6.7

6.8.

6.9.

6.10.

70

71

LENDER's purchase moncy security interest in the Purchase Money 72 LENDER's deeming itself insecure regarding the Collatersi or the
Inventory snd the proceeds thereof. possibility of Deater’s default in any payment or repayment of any of
the Obligations;
Enforceability. This Note, and any other agFoements of documents
lated herein or d in herewith, i 7.3 LENDER's receipt of any repart indicating that LENDER is not
valid and binding obligations of the Dealer and all are enforeesble in prior to all other liens, sccurity intevests, martgages, charges, claims,
dance with their respective texms, encumbrances or interests of any kind in the Purchase Money
1 Yy, except as expressl itted by LENDER in writing or
Litigation. No legal, arbitration, or edministrative proceedings are acknowledged by LENDER’s wnttcn notification to such third party
pending or threatened against Dealer which could reasonably affect advising such third party of LENDER's purchase money security
the Collateral or which materially and adversely affect the propettics, interest in the Purchase Money Inventory and the proceeds thereof,
business, prospects, or condition, financial or otherwise, of the
Dealer or Dealer’s ability to honor its obligations hereunder, 7.4 the defnult in payment or performance of any debt or obligation of
Dealer whether to LENDER or to a third party;
Check Representations. With mch and every peyment to LENDER
by Check, Dealer rep gaxdless of whether 7.5 LENDER d in its sole di thal any covenant,
Dealer is the drawex of the Check), that, at the time of issuance of the or made by Dealer in connection
Check and at the time such Check may be presented for payment, the with dus ‘Nole, related docuiments, any Advance or otherwisc to or for
account upon which such Check is drawn contains immediately the benefit of LENDER has been breached or is false or misteading;
available funds sufficient for payment of that Check and all other
Checks issued or outstanding at that time, 7.6 the loss, thefl, damaps, destruction, sale (except as permitted by
Section 4.0), or encumbrance of the Collateral, or the making of any
Betail Installment Contract Representations. With respect to each levy, seizure, attachment, or execution against Dealer or any of its
Retail Installment Contract: (a) Dealer is the owner thereof; (b) property;
Dealer has made all filings, recordations, and has taken all necessary
actions (including registration on a centificate of fitls} which are 7.7 the inability of Dealer or any guarantor to pay debts s they mature,
required to perfect Denlers Interest with respect to the Coliateral insotvency of Dealer or any guarantor, appointment of a receiver for
therein; (c) such Retail Installment Contract is the result of a bona Dealer or any guerantor, assignment for the benefit of creditors by
fide transaction emtered into in the ordinary course of Dealeds Dealer, of any pi g under any bankruptcy or
operalions; (d) such Retail Installment Contraot is true, valid, insolvency law by or against Dealer or nny guamntor, ot entry of ar
genuine, binding, and enforceable in accordance with the writlen issuance of any arder of f ion, or
terms thereof; (6) such Retail Instaliment Centract is the enly chattel ather order in the nature of a writ is levied upon the Collntanl,
paper with respect to the subject thereof;, (£} such Retail Instaliment
Coantract is and will continue to be frec from all defenses, setoffs, and 78 thedeathor mcompctency of Dealer if Dealer is an individual orany
counterclaims of any kind; (g) such Retail Instaliment Contract guarantor, or the death, i p , or resignation of a princip
conforms with all applicable laws; (h) except s to any interest kholder, officer, or g ofDenleronny guaranlor;
disclosed in wriling to LENDER, such Retail lnstaliment Cantract Is
free from all security, liens, and/or encumbrances; and (i) the 7.9 dissolution, merger or consolidation, or transfer of any substantial
property which is the subject of the Retail Installment Contract has part of the property of Dealer or of any guarantor; or
been delivered to the retail purchaser under such Retail nstailment
Contract. 7.10 LENDER's d in its sole discretion, that control
or other i within or ding the Dealer t
Lot Representation.  All Vehicles located at Dealer's place of onmyﬁmten lheh.mely repayment of the Obligations by Dealer,
business constitute inventory for resale in the ordinary course of
Dealer’s business unless the Vehicle is plainly morked otherwise. 711 An Event of Default by any one undersigned Dealer shall be deemed
None of the Vehicles are in Dealer’s posssslon pursuant to a an event of defoult by sl) the undersigned Dealers.
i or other agx g that other
than Dealer is the Vehicle's uwner or lms tights in the Yehiclo 8.0 MEDIES,
superior to the ngh!s of Dealer or LENDER, unless (a) LENDER
has been motified in wriling that such Vehicles are In Dealer’s 8.1 Whenever an Event of Default shall exisi, or al any time theveafter
possession and (b) the Vehicles are plainly so marked and (such a default not having proviously been curcd), LENDER, at ils
identified. option and without demand or notice of any kind, may declars the
Obligations to be immediately duc and payable. Upon such Event of
Namg of Deater. Dealer’s legnl name is precisely the name set Defzult. LENDER shall have the nghls and remedies of 8 sccured
forth as such on the last page of this Note. party under the UCC with mpect to the Collateral, and any other
rights or remedies ot law, in equity by agreement or otherwise.
State _of Qrpaplzation.  Dealer’s state of incosporation, LBNDER shall hnve thc right to pursue any of its rights and remedies
organization or other busi entity registmtion is the siate or or , and the iso of any right
jurisdiction set forth as such on the last page of this Note. Upon ormnedyshall 16t precluds its sut at a later ime or
request, Dealer shall fumish to LENDER an official certificate the exercise of other rights or remedies.  Without limiting the
from the oppropriate goveming outhority evidencing the cucrent foregolng, LENDER may (g) notify any or all creditors, account
legel status of Dealer’s business orgenization. debtors or obligors of Dealer's default or of the security interest of
LENDER in Dealer's accounis or chattel paper and direct payment of
EVENT _QOF DEFALLT. Each and eyery one of the following same to LENDER; (b) demand, receive, sue for and give receipts or
events shall be considered an Event of Defanlt: acquittances for any moneys due or to become due on any sccount
receivable, Retail Instaliment Contract, or under any chattel paper or
the default in any payment or repayment when due ‘of any of the dorse any item rep ing any p on or p ds of the
Purchase Money 1 y Obligations or Obligations, as p din Collateral; (c) nssent to any or all extensions or postponements of
the Nots; time of pay or any other indulg in release of the Collateral,
1o the addition or release of accep! of partial pay and the
settlement, compromise or adjustment of such claims, all in 2 manner
and at times as LENDER shall deem advisable; (d) execute and
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COSMOS Rev. 12/18/08
THIS RECEIVABLE HAS BEBN SOLD TO AFC FUNDING CORPORATION AND AN INTEREST THEREIN HAS BEEN GRANTED TO BMO CAPITAL MARKETS

CORP. AS AGENT.

Case 3:17-bk-07052 Claim 6-1 Part 2 Filed 02/14/18 Desc Exhibit Addendum Page

8 of 15




32

deliver for value all necessary or appropriate bills of sale, documents
of title, and other d and i in tion with the
management or disposition of the Colfateral or any part thereof; (e}
hold, store, keep idle, leass, operate, remove, or othcrwise usc or
permit the use of the Collateral or any part of it, for that time and
upon those terms as LENDER, in ils sole discretion, deems it to be in
its own best & and (£} 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
is belioved to be situated) nnd cither cause the Collateral to remain
on, be stored on, ot managed at such premises at Dealer’s expense,
pending sale or other disposition of the Collateral or remove the
Collateral to such other place as LENDER shall determine
Notwithstanding the foregoing rights, Dealer shall, upon LENDER's
demand, make the Collateral available to LENDER at a place to be
designated by LENDER which is reasonably convenicat to both
partics. Dealer horeby conseats to the appointment of a receiver by
any court of comp Jurisdi without ity of unotice,
hearing, or bond.

Procedures. LENDER may comply with any provision of this
Note and any applicable stote or federal law requirements in
connestion with o disposition of the Collateral, and compliance
will not be comsidered adversely to affect the commeroial
reasonableness of any sale of Collateral. LENDER may sell
Collateral without giving any warmnties and may specifically

© disclaim warmnties, including waormanties of title and the Jike.

83

84

8.5

8.6

LENDER shall not be liable or accountable for the failure to seize,
collect, realize, sell, or obtain possession or payment of all or any
part of the Coltateral and shall not be bound fo instinde
p dings for the purpose of seizing, collecting, reali selling
or oblaining p ion or pay of same or for the purposc of
preserving any rights of LENDER, Dealer or any other person.
LENDER shall not have any obligation 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.

No Obligation to Pursue Others  LENDER shall have no obligation
to attvmpt to satisfy the Obligations by collecting them from any
ather petson lisble for them, and LENDER moy release, modify or
waive any Collateral provided by any other person 1o secure any of
the Obligations, oll without affecting LENDER's rights against
Dealer. Dealer waives any right it may have to require LENDER to
pursue any third person for any of the Obligations.

Sales on Credit. If LENDER sells any of the Coliaterat on eredit,
Deater will be credited only with paysnents sctually made by the
puschaser, received by LENDER and applied to the indebtedness
of the purchaser. In the event the purchaser fuils to pay for the
Collateral, LENDER may resell the Coliateral and Dealer shall be
credited with the proceeds of the sale.

Notice of Sale. Dealer agress that motor vehicles are a type of
collateral customarily sold on a recognized market and that
LENDER therefore has no obligation to notify Dealer, or any other
person, prior to their salo. In the eveat LENDER does send sotice
prior to sale of any Collateral, Dealer agrees that the sending of
notice, whether delivered personally, by coucier service or by
centified or registered mail to sy eddress of Dealer set forth in
this Note, of the time and place of any public sale or the ime after
which any private sale or other intended disposition i8 to be made,
sholl be deemed reasonable notice thereof, LENDER may,
without further notice or publication, adjourn any public or private
sale or canse the same to be adjourned from time to time by
announcement at the time aud 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 adjourned.

Action Against Bond. To the extent not prohibited by law, Dealer
authorizes LENDER to proceed in an action to collect on or

8.7

83

9.0

9.1

92

9.3

94
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against eny bond posted by Denler with any state or local
authoritics,

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

Right_of Set-QOff Upon the occurrence and during the
continuance of an Event of Default, LENDER is onthorized at any
time and from time to 1lme, without notice to Dealer, 1o set-off and
apply, directly or through any of LENDER s sffiliates, any and all
deposits (whether general or special, time or demand, provisional
or finnl, or otherwise) and other assets and properlies at any fime
held in the possession, custody or control of LENDER or its
affiliates, and any indebtcdness at any time owing by LENDER or
its affilistes to or for the credit, account or benefit of Dealer,
against any and all of Dealer’s Obligations.

GENERAL,

Indempification.  Dealer shall indemnify end hold LENDER
harmless from and against any and all lisbllitles, loss, damnge, costs,
ar expenses of whatever kind or nature relaling 1o claims of third
panties arising out of or in any way connected to this Note or Denler's
busil affairs mefuding, without Limitati fees and
expenses incurred both in the defense of any action agninst LENDER
and in any action to enforce these indemmity rights s against te
Denler.

Notwithstanding anything to the contrary hercin contained or
implied, LENDER, by this Note or by any action pursuant hereto,
shall not be deemed to be a partner or joint veature of Dealer. Dealer
furthermore agrees that notwithstanding the conditions of Jending
hercin, the purchase or sale of Vehicles or Equipment by Denfer is in
the ordinary course and, prior to an Bvent of Default, at the discretion
and subject to the business judgment of Dealer. LENDER has no
responsibility or llsbllity of any kind with regard to the quantity,
quality, condition, purchase price, or murketability of any item of
Purchase Money Inventory. LENDER is not & pary to any foss or
gain in the salc of any Purchase Money Inventory sald by Denler.

Expenssg. Dealer agrees to pay in the ordinary course all LENDER's

peases and cosls incidental to the fi ‘provided for under this
Note. Such costs shall include, but are not limited to, fees and ont-
of-pocket expenscs incurred by LENDER or its counsel (including
paralegals and similar persons) and any fiing fees, stamp laxes,
insurance or other charges iated with the jon, perfection, or
maintenance of the security inferest granted berein. Dealer agrees
that if it fails or refuscs to pay any taxes or essessments relating to the
Collatera! o maintain proper i ge for the Collateral

LENDER msy, but has no obligation to, pay said faxes ar
assessments and purchase a policy or policies of insurance and may
treal so expended as additional Obligati Any amount so
paid or advanced by LENDER, phus related costs, shail be repaid by
Dealer on demand and shall bear interest at the highest rate permitted
by law from the date of such payment or advanco.

Notiges, All notices, or other by Dealer
Tequired by, permitted under, or relating to this Note shall be in
writing. Any notice shall be effective (a) if delivered pewsonally (or
by courer) with signed receipt therefor, or (b) three days after
dispatch, If delivered via certified or registered U.S. Mail, postage
prepaid and sddressed as follows:

Ifintended for LENDER

A ive Finance Corp

then gddressed to LENDER at the LENDER corporate
beadquarters as listed on the web site currently located at
URL www.AFCDEALER.com or a successar thereto.
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in
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

MAHAN MARK JANBAKFISH DBA: AUTO MASTERS
3101 NOLENSVILLE RD
NASHVILLE, TN 37211

All such notices shall be deemed reasonsbly and prompily given if
the effective date thercof is nt least five doys prior to the event with
respect o which notice is given.

Merger, Modification; Headings: Waiver. This Nole and the
documents contemplated hereby are intended by the parties as an
amendment and restatcment of mny prior Promissory Note and
PR

9.5

hereof, Notwithstanding the foregoing, this Note and the documents
contemplated hereby contain the entire agreement of the parties with
regard to the subject matter hereof, and shall be binding upon and
inure 1o he benefit of the successors and assigny of the parties;
however, no obligation or rights of Denler shall be assignable. Deater
authorized LENDER to alter, amend or modify the Terms and
Conditlons of thin 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 site.
Any request for an Advance by Dealer arxl subsequent Advance by
LENDER pursuant to Sections 2.1, 22 or 2.3 shall constitute the
assent of the pertics 1o the Terms 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 headings ferein are for convenience
only and shall not be considered in the interpretat of this Note,

9.6 Usury. Notwithstanding any provisions of this Note to the
contrary, at no time shall Dealer be obligated to pay interest at a
rate which would subject LENDER to cither civil or crimiant
liability due to interest being in excess of the maximum rate

LENDER is permilted by Jaw to or Dealer is permitted by
law to ogree to pay. In such circumstances, tho rate of interest
t der shall be deemed to be immedintely reduced to such

maximum rate, and such inlerest and the portfon of all prior
interest payments in excess of such maximum rate shall be applied

principal balance 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 shall be subjest to setoff by
LENDER.

97 NoWaiver. No delay or omission by LENDER to exercise any right
or remedy shall (a) impair any right or remedy, (b) waive any default
or opernte as an acquiescence to any Event of Default, or (¢) affect
any subsequent default, right or remedy of the same or of a different
nature.

98 Demand Noture of Credit Facility. Dealer acknowledges and
agrees that the financing evidenced by this Note is payahle upon
demand. Nothing in this Note is intended to nor shall be deemed
to change the demand nature of this Nole, including, without
limitation, any reference to Events of Default, to asnual financial
siatements, to Curtnilment Dates, to Periods, or otherwise. Dealer
acknowledges and agrees thet LENDER, at any time, without
notice and with or without season, may demand that this

that demand may be made by LENDER even if the Dealer is in
compliance with each and every term of this Note.

5.9 Sigoare LENDER and Dealer expressly agree that LENDER
may, st LENDER’s option, execute this Note and the documents
contemplated hereby by way of o sigooture stamp or other
horized facsimile sig) of an LENDER officer. LENDER
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and Dealer expressly agree that except as authorized under Section
2.10 or the atinched Power of Attomey, Dealer may only cxecute
this Note and the documents contemplated hereby by way of an
original signature and not by way of a facsimile thereof.

FRANKLIN, LLC AND CAMERON MOTORS, LLC AND 9.10 Enforcemens. LENDER and Dealer intend and believe that ench

provision in this Note complies with all applicable ordinances,
laws, slatutes and judicial and administrative decisi t 3
if any provision in this Note is found by 2 court of law to be in

iolation of any applicabl i laws, statutes, judicisl or
administrative desisions, or public policy, then it s the intent of
the partics of this Note that such provision be given force to the
fullest possible extent that it is legal, valid and enforceable, that
the remninder of this Note shall be d as if such provisi
were not contalned hercin end that the remainder of this Note
continue in full force and effect.

ar agr with regard to the subject maiter 9.11 JURISDICTION AND CHOICE OF LAW. TiliS 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,
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 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.

and shall be deemed to have been poyments in redustion of the 9.12 WAIVER _OF 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 PARTY,
AFTER CONSULTING, OR HAVING HAD TIE
OPPORTUNITY TO CONSULT, WITH COUNSEL OF
THEIR CHOICE, HEREBY 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 PROVISIONIS A
MATERIAL INDUCEMENT FOR LENDER ENTERING
INTO THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREBY. Nothing in this section shall be
construed as limiting or waiving any right LENDER may have
pursuant to Section 9.13 of this Agreement.

Obligation be immediately paid in full, The Dealer acknowledges 9.13 Arbitration. Except 83 expressly provided elsewhere in this

Agreement, or as otherwisc expressly ogreed to in writing by
LENDER, eny and all questions or disputes arising from the

P of, the interpretation of, or, in any way connected with,
this Agreement miay, at the unilateral discretion and direction of
LENDER, be submitted for final d ination via arbitrati

pursuant to applicable laws of Indiana, In the ovent that litigation
has been commenced 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 Dealer,
guarantor or any third party, at the sole discretion of LENDER to
arbitrate such litigation, alk parties to such litigation hereby agree
to permanently discontinue, without delay, such ltigation upen
receipt of 15 days written notice. The arbitration shall be
ducted by a single arbi Each party shall select a certified
arbitrator, Those arbitrators shall then select one arbitrater who
shall arbltmte the case. Any arbitrator selected shall be quelified
to bitrati under the ‘provisions of the
applicable laws of lodiana. The p before the arbil
shall take place in Hamilton County, lndinna or such other place as
the arbitmtor may direct. The parties to this Agreement, including
guaranter(s), (if any), agree and represent to one another that the
decision or award of the arbitrator so appointed shall be final and
binding vpon such parties and shall not be subject to appeal or
judicial review. The parties to this Agreement, including the
guarantor(s), (if any), represent to one another that this section
constitutes an express them to arbitrate in the
event that LENDER, in iu sole discretion, decides to submit a
question or dispute to arbitration. The parties to this Agreement
hereby agree that the costs of the arbi shall be Obliga
as defined in this Agreement.

9.14 Title Processing Fees. If LENDER determines that it is necessary or
desireble to transfer or convert title or cbtain a new or replacement
titte for any Vehicle, Dealer agrees to pay LENDER a title transfer or
processing fee not lo exceed $100 for each title processed, in addition
to all of LENDER's expenses and costs incidental thereto, which
shnll inolude. but ars not limited to, fees and oul-of-pocket expenses

(includi legals and similar p ) and

any filing fees or tnxes. o

9.15 Allorneys’ Pees Expenses and Costs. In addition to all other
amounis payable hereunder by Denler, Dealer agrees to reimburse
LENDER on demand for any end all attomeys’ (including

legals’ and simllar p "} fees (not less than 15% of the
oulstandmg Obhgauons where not  pmohibited by law),
' fees, appraisers’ fees, and all expenses and costs
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incurred in collecling or i of the Oblig;
hereunder or in cudng any de[nulL lnc!udmg without limuauon
those fees and costs incurred (a) with or without suit; (b) in any
appeal; (¢} in any bankruptey, msolvcncy o mcuvmxhlp
proceeding; and (d) in any posl-judgr pr 18,
plus interest st the rato provided herein,

9.16 Conununication, Dealer acknowledges that Dealer is oblaining
credit from, or is guarantecing credit from, LENDER. Dealer
authorizes LENDER to share any and all information that it

ding Dealer's I, including but not limited to
information regarding Dealer’s loan history, account history,
bal credit worthiness, and i y vehicle dota
with any third party. Dealer does hmby authorize LENDER to
releaso and disclose any and all of Dealer’s general business
information now or hereinafter in LENDER's possession,
including but not limited to information regarding the business
name, address, and telephone number, to any third party. Dealer
also authorizes LENDEK to release and disclose any and all of
Dealer’s sccount and inventory infe fon now or hereinaft
LENDER's posscssion, mcludmg but not llmlted to any and all
mvmtory vehiclc data Joan ¢ , any busi
! fon retained or maintai ‘hyLENDER.nnd/orany
information relating to the Dealer's performance history with
LENDER o any third party. Dealer authorizes LENDER, and its
pective affiliates, subsidiaries and parent comy to: a) send
facsimile transmissions to Dealer at (he facsimile numbers listed as
Dealer's facsimile number in any communication sent from time
10 timo by Dealer; b) make telephone calls to Dealer ot the
telephone numbexs listed as Dealer's telephone number in any
commupication sent from time to time by Dealer; ¢) send emails to
Dealer at the email addresses listed as Dealer's email nddress in
any communication seat from time to time by Dealer; and d)
uommunlcnle to Dealer via any and all other forms of
for the purp of including, but not limited to
marketing, collection and any other commumcntmn needs, Dealer
agrees that this permission will remuin in effeot unil cancelled by
Dealer in wriling.

Page 8 of 9

THIS RECEIVABLE HAS BEEN SOLD TO AFC FUNDING CORPORATION AND AN INTEREST THEREMN BAS BEEN ORANTED TO BMO CAPITAL MARKETS

11 of 15




Dealer’s Name and Dealer’s Place(s) of Business:

AUTO MASTER SALES & SERVICE, INC. AND AUTO MASTERS, LL.C 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

310t NOLENSVILLE RD

NASHVILLE, TN 37211

WHEREFORE, the Dealer has on behalf of themselves individually and in their rep! ive capacity, d this Note on the First day of Navember, 2010,

Dealer: AUTO MASTER SALES & SERVICE, INC. AND Automotive Finance Cocporation
AUTO MASTERS, LLC AND AUTO MASTERS OF
NASHVILLE, LLC AND AUTO MASTERS OF SMYRNA,
LLC DBA: AUTO MASTERS OF SMYRNA AND AUTO H W
MASTERS OF FRANKLIN, L1.C AND CAMERON .

AHAN MARK JANBAKIISH DBA:

Byt

An AFC Officer
To be executed at AFC corparate office

AUl ; A
JANBAKHSH, MANAGER AND/OR ME’MBER

wy (_ciry ”/ W\Q‘(‘/W\E—W

4

"AUTO FAASTERS O 7 CAl
ALBERTO GR GER AMBIOR MEMBER

" W/M 2t
AUTO MASTERS! A, LLC, MAHAN MARK
IANBAKHS MANAGER Ab IR ,2: _;

T T et

AUTO MASTBRS OF SMYRKA LLC, ME
MAZLAGHANI wayﬁﬂj MANAGERAND/OR
MEMBER

ANBAKHSH, MANAGER AND/OR MEMBBR

3

L e
A A s flaemb
AUTOM OF , ME
MANAGER /OR MEMBER /

CAMERON MO 3 , MAHAN MARK ] SH,
MANAGER R MEMBER

y e fr— Jmen b
g ,L ) ¢ 2 o At 81 /‘1 & ‘/
AMERON MOTORSLLC, ME IKHAWIANAGER
AND/OR MEMBER; y
By: ll‘\ o ‘M

ST S

AUTORASTERS, LG, MAMHTM, V“ln.,.
MANAGER & n-,_ﬁ!ﬁm:

By: ‘4‘/’”/// aNntA).

AUTMASTERS-MAGKIVMARK JANBAKHSH, OWNER
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v v RECEIVED - TENDERED FOR FILING

UCC FINANCING STATEMENT ’ TENNESSEE SECRETARY OF STATE
FOLLOW INSTRUCTIONS (irnt and back) CAREFULLY 05/18/06 11:20 an
A. NAME & PHONE OF CONTACT AT FILER [oplional] 304-129347

l_;&-utomoﬂve Finance Corporation
www.afcdealer.com
13085 Hamilton Crossing Bivd, Suite 300
Carmel, IN 46032

THE ABOVE 8PACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - Insert onty ang deblor nama {18 or 1b) - do not combine names
18, ORG. TION'S NAME

AUTO MASTER SALES & SERVICE, INC.
AW

FIRST

3101 NOLENSVILLE RD

0. TAXID#  SSNOREIN L "l“ZFA?ﬂI:)EN e, TYPE OF ORGANIZATION . AN . A
ORGAN
vesron | CORP |TN 1 [Fhowe
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insert only gup deblor fiams (2a o 2b) - do ot sbbreviate o corabing nemes

FIRSY NAME DOLE NAMIE SUFFIX
2¢. WAILING ADDRESS g STATE  [POSY) E [COUNTRY
4601 NOLENSVILLE RD NASHVILLE TN | 37211
24 TAXID® “SSNOREIN | ADDLINFORE e, TWFEOFOR TION mﬁﬁ—*‘—] - ORGANZATIONALTO¥ Ramy
beston o | CORP (TN r e

of ASSIGNOR B/} - Insert only na secured party naars {3a or 3h)

FIR( E

[*iag
— www.afedealer.com, 13085 Hamilton Crossing Blvd, Suite 300 Carmel

4. This FINANCING GTATEMENT covers the fo¥owing cotiaterat;

Al presently held or hereafter acquired or held inventory, equipment, accounts, chattel paper, and
general intangibles, All Additions, accessions, accessories, replacements and proceed of the foregoing,

Maximum Principal indebtedness for Tennessee recording Tax purposes is: § 200,000.00

5. ALTERNATIVE DESIGNATION (fapplicoble)] It ESSEEN ESSOR CONSIGNEE/CONSIGNOR BALEE/BAILOR SELLER/BUYER AG. LIEN NONUCCFIUNG
61

for .
i o i 8ot 7 i Oettors| pastor 1| Ez

Al
8. OPVIONAL FILER REFERENCE OATA
W5969ER

FILING OFFICE COPY — NATIONAL UCC FINANGING STATEMENT (FORM UCC1){REV., 07/20/88)

Case 3:17-bk-07052 Claim 6-1 Part 2 Filed 02/14/18 Desc Exhibit Addendum Page

13 of 15




RECEIVED - TENDERED FOR FILIMG

UCC FINANCING STATEMENT AMENDMENT TE“”ESg‘fE SECRETARY OF STATE
FOLLOW INSTRUCTIGNS {front and back) GAREFULLY /31/11 04:02 PH
A. NAME & PHONE OF CONTACT AT FILER foptional] 311-006041

8, SEND ACKNOWLEDGMENT TO: {Name and Address)
rZutomotive Finance Corporation
www.afedealer.com

13085 Hamilton Crossing Blvd, Suite 300
Carmel, IN 46032

L —

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10, INITIAL FINANCING STATEMENT FILE# 1b.  This FINANCING STATEMENT AMENGMENT I2
306129347 05/18/2006 I—l e et for racord) {or tecocdad) I e
- ? INATION: Effectiveness of the Financing Stalement idantified sbove s tamminatad wilh respact to socurily inistesi{s) of the Secumd Party g this T
-
3.|5¢ JCONTINUATION: Effectivenass of (e Financing Statsmen! idantiiiad above with respect to securlty inlersst{s) of the Socured Parly this C is
'oontinued for (ha eddillunal partod provided by appiicable fow.
4. GNMENT (full or partisl: Give narae of assignae in Rem 7a o Th end addrass of assignes in lter: 7¢; and aiso give name of axsignor in iiem 9.
5, AMENDMENT (PARTY INFORMATION). This Amendment affocts |  [Doblor or d Party of recorc. Cheek only ooe of thass two boxes.

A'sa chack ane of the following thres boxes and provide sppropriate information In (i2ms € andier 7.
. IGE poma sndlor addrays; Give cusront record noma in ltem o or Bb; also pive few

g{tpeme changel in ¥emt 7a of Th andfor new xidress (¥ oddress change) in itsm 7o.

8. CURRENT RECORD INFORMATION:

|

AUTO MASTER SALES & SERVICE, INC.

ond piso
appicabla).

DELETE name: Give facord rams
ko be deletod in ilem Bo or Bb.

ADD nams: Complsts fem 74 or 7,
itar elap complole iiems 7d-7g {

OR g5 TRowid ’ms‘mme‘ —IWW_‘ !sumx -
FIRST NANE MIDICE NAME [SUFFIX
Te. MAILING ADORESS g STATE JPOSTAL CODE TOUNTRY
74, TAXIG % B8NOREIN |ADOYWFORE [7e TYPE OF GRGANIZATION ——J7i JURBOICTION OF OR 5 Tany
ORGANIZATION
oesvoR | [ hone

8. AMENDMENT (COLLATERAL CHANGE): check only pns bax.
— Describe collaters [}mod «Dw or give mu:n[jm.uu collatersl descripbon, or dascribe coBateral Dnulnnnd.

9. NAME oF SECURED PARTY o RECORD AUTHORIZING THIS AMENDMENT (nams of assignor, ¥ this i aa ). ¥ihis bs o0 Amandm 2o by 8 Deblor which
adds eoliateral or adds the authorizing Dedlor, o If this i & Tamiinalion aulhorized by o Devtor, chock here | Jand enter namme of DEBTOR authordng this Amiendment.

FIRST NAME TIGOLE NAME {B_U‘FW—'

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT AMENDMENT {FORM UCC3) (REV. 07/28/88)

Case 3:17-bk-07052 Claim 6-1 Part 2 Filed 02/14/18 Desc Exhibit Addendum Page
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FINANCING STATEMENT AMENDMENT

A. NAME & PHONE OF CONTACT AT FILER (Optional)
AUTOMOTIVE FINANCE CORPORATION (317) B43-4777

B. EMAIL OF CONTACT AT FILER (Optional)
brian.doyle@autofinance.com

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

IR A GTAR

424332327

This is a representation of a document created electronically at
the Tennessee Secretary of State's web site.

Amendment Doc #: 424332327
Filing Date: 12/31/2015 7:02 AM

INITIAL FINANCING STATEMENT FILE NUMBER

306129347

F AUTOMOTIVE FINANGE CORPORATION - Tre Hargett, Secretary of State
STE 300
13085 HAMILTON CROSSING BLVD
CARMEL, IN 46032-1431
L _'J THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
This FINANCING STATEMENT AMENDMENT is to be filed [for record] {or

recorded) in the REAL ESTATE RECORDS.

["] TERMINATION: Effectiveness of the Financin

authorizing this Termination Statement

g Statement identified above is terminated with respect to securily interest(s) of Secured Party

[[J ASSIGNMENT (full or partial)

CONTINUATION: Effectiveness of the Financing Statement identified above with res
this Conlinuation Statement is continued for the additional period provided by appli

pect to security interest(s) of Secured Party authorizing
cable law.

[] PARTY INFORMATION CHANGE:

This Change affects [ JDebtor or [ ]Secured Party of record

[(JCHANGE name andjor address

[]JADD name [ T]DELETE name

[CJCOLLATERAL CHANGE:

[_JADD coliateral
ndicate collateral:

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

[T]DELETE coltateral

O

RESTATE covered collateral [ JASSIGN collateral

$0.00

NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AM

Amendment authorized by a DEBTOR, check here || and provide name of authorizing De

ENDMENT: (name of Assignor, if this is an Assignment) If this is an

btor

ORGANIZATION'S NAME
AUTOMOTIVE FINANCE CORPORATION

OR

INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S) INITIAL{S) | SUFFIX
OPTIONAL FILER REFERENCE DATA:
#5969 AUTO MASTER SALES & SERVICE INC
NOTE: All information on this form is public record.
FINANCING STATEMENT AMENDMENT (TN Form UCC3) (Rev. 07/01/2013) Page 1 of 1

L ST02/TE€/2T TZ6e¥-6LT09

31319bIeH 811 °31e3s JOo AIB]8I09g 99ssauua], Aq POATL08Y WY Z0
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MIDDLE DISTRICT OF TENNESSEE
Claims Register

3:17-bk-07052 Auto Master Sales & Services, Inc.
Judge: Charles M Walker =~ Chapter: 11

Office: Nashville Last Date to file claims:

Trustee: Last Date to file (Govt):

Creditor: (6568135) Claim No: 6 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 6-1 02/14/2018 Claim #6 filed by Automotive Finance Corporation, Amount claimed: $3731870.71
(BURBANK, DAVID )

Description: (6-1) Money Loaned
Remarks:

Claims Register Summary

Case Name: Auto Master Sales & Services, Inc.
Case Number: 3:17-bk-07052

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



