Fill in this information to identify the case:

Debior 1 Auto Masters of Smyrna, LLC

Debtor 2
(Spouse, if filing)

United States Bankruptcy Court for the: Middle District of Tennessee
Case number 3:17-bk-07054

Official Form 410
Proof of Claim 12/15

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 Yes. From whom?

3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the different)

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 claims registry (if known) Filed on

MM / DD /1 YYYY

5. Do you know ifanyone [ No

else has filed aproof [ veq  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

!éost"s; toidentifythe (4 ves. Last 4 digits of the debtor’s account or any number you use to identify the debtor: 1 9 2 4
ebtor

7. How much is the claim? $ 3,731,870.71 . Does this amount include interest or other charges?
QA 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. lIs all or part of the claim [ No
secured? M 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

M Other. Describe: All assets and personal property

Basis for perfection: UccC

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: $_ckniknow il
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,

g Fixed
Variable

10. Is this claim basedona {4 No
lease?
U Yes. Amount necessary to cure any default as of the date of the petition. $

11. Is this claim subjecttoa ] No
right of setoff?
3 ves. Identify the property:

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

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

mNo

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

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

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

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:

I 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.

00 &0

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

I understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| 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 @ > /4 /201 g/

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

Signature

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
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ADDENDUM TO PROOF OF CLAIM OF AUTOMOTIVE FINANCE CORPORATION
FILED IN RE: AUTO MASTERS OF SMYRNA. LLC
CASE NO. 3:17-bk-07054

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-07054 Claim 7-1 Part 2 Filed 02/14/18 Desc Exhibit Addendum Page
1of 25




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 FINANGE 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: 04:10:06pm
AFC Branch: Nashville Page: 1
Dealer #: 1924
Calculated Through: 17-0CT-2017
Sort Order : DATE Include Forgiven:N Show Recovery Detail: Y
Dealer Name: Auto Masters Of Smyrna, Lic Dba: Auto Masters Of Smyrna And Auto Masters Of Mad

Dealer Address: 56 Lowry, Smyrna Tn 37167

Phone: Qi Fax: Mobile: Email NN Restricted: Y Pottential Loss: N
Credit Limit : $2,650,000.00 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
3172  2GCEK13C281311912 08 Silverado 1500 Received 24-MAR-17 $9,140.00 $6,700.13 $30.31 $68.00 $0.00 A $6,798.44
3200  JHLRE38798C029750 08 Cr-v Received 31-MAR-17 $5,280.00 $3,870.53 $13.46 $68.00 $0.00 A $3,951.99
3202 1GCSCSE01AZ183538 10 Silverado 1500 Received 31-MAR-17 $7,860.00 $5,761.82 $20.04 $68.00 $0.00 A $5,849.86
3224 1C3CDFAA1FD331297 15 Dart Received 02-APR-17 $8,955.00 $6,564.52 $20.55 $68.00 $0.00 A $6,653.07
3210  2C4RC1BG1CR319030 12 Town & country Received 05-APR-17 $8,455.00 $6,197.98 $15.08 $68.00 $0.00 A $6,281.06
3216 2C4RDGBGYER180221 14 Grand caravan Received 05-APR-17 $9,155.00 $6,711.13 $16.33 $68.00 $0.00 A $6,795.46
3219 KNAFK4AG0E5070619 14 Forte Received 05-APR-17 $8,245.00 $6,044.04 $14.74 $68.00 $0.00 A $6,126.75
3228 2G1IWGSE31C1300136 12 Impala Received 05-APR-17 $7,240.00 $5,307.32 $12.81 $68.00 $0.00 A $5,388.23
3233 JA4AS3AWICU003032 12 Outlander Received 05-APR-17 $7,445.00 $5,457.59 $13.28 $68.00 $0.00 A $5,538.87
3235 KNDMGA4C73C6417773 12 Sedona Received 05-APR-17 $7,140.00 $5,234.02 $12.73 $68.00 $0.00 A $5,314.75
3208 3GTP1VED1BG235457 11 Sierra 1500 Received 07-APR-17 $10,200.00 $7,477.16 $15.59 $68.00 $0.00 A $7,560.75
3209  3N1CE2CP1FL353445 15 Versa note Received 07-APR-17 $6,580.00 $4,823.50 $10.06 $68.00 $0.00 A $4,901.56
3237  4T3ZA3BB7BU052020 11 Venza Received 12-APR-17 $6,527.50 $4,785.01 $5.82 $68.00 $000 A $4,858.83
3241 5NPDH4AE9DH390164 13 Elantra Received 12-APR-17 $8,145.00 $5,970.73 $7.26 $68.00 $0.00 A $6,045.99
3252 2GNALBEK9C6388060 12 Equinox Received 12-APR-17 $8,955.00 $6,564.52 $7.98 $68.00 $0.00 A $6,640.50
3255  JA32U2FUEFU023351 15 Lancer Received 12-APR-17 $9,155.00 $6,711.13 $8.16 $68.00 $0.00 A $6,787.29
3263  1N4AL3AP6DC238910 13 Altima Received 19-APR-17 $8,070.00 $6,573.06 $33.17 $18.00 $0.00 A $6,624.23
3272 IN4AL3APSEC277184 14 Altima Received 19-APR-17 $8,955.00 $7,293.91 $36.81 $18.00 $0.00 A $7.348.72
3276  3C4PDCAB3ET258446 14 Journey Received 31-MAY-17 $8,655.00 $7,420.58 $24.52 $18.00 $0.00 A $7,463.10
3279  1C3CDWDASCD535656 12 Caliber Received 31-MAY-17 $7,945.00 $6,811.84 $22.51 $18.00 $0.00 A $6,852.35
3280 2T1BU4EES5DC002380 13 Corolla Received 31-MAY-17 $7,340.00 $6,293.13 $20.80 $18.00 $0.00 A $6,331.93
3281 2G1IWT57K091212266 09 Impala Received 31-MAY-17 $6,030.00 $5,169.97 $17.08 $18.00 $0.00 A $5,205.05
3288 2CARDGBGOFR648404 15 Grand caravan Received 07-JUN-17 $9,465.00 $8,115.05 $16.92 $18.00 $0.00 A $8,149.97
3289 KL1TDSDE7AB086799 10 Aveo Received 07-JUN-17 $3,810.00 $3,266.59 $6.81 $18.00 $0.00 A $3,291.40
3296 1FMCUIHX1DUA78885 13 Escape Received 07-JUN-17 $9,965.00 $8,543.74 $17.82 $18.00 $0.00 A $8,579.56
3301 2G1WB57K091305825 09 Impala Received 07-JUN-17 $6,435.00 $5,5617.21 $11.51 $18.00 $0.00 A $5,546.72
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AFC®

Requested By:

Garwood, Sarah

Dealer Payoff Report

Date: 17-OCT-17

Pool: US POOL Time: 04:10:06pm

AFC Branch: Nashville Page: 2

Dealer #: ™1924

Calculated Through: 17-0CT-2017

Sort Order : DATE Include Forgiven:N Show Recovery Detail: Y

Dealer Name: Auto Masters Of Smyrna, Lic Dba: Auto Masters Of Smyrna And Auto Masters Of Mad

Dealer Address: 56 Lowry, Smyrna Tn 37167

Phone: GaANENNEND Fax: Mobile: Email: SRR Restricted: Y Pottential Loss: N

Credit Limit : $2,650,000.00 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
3302 3FADP4BJSFM157247 15 Fiesta Received 07-JUN-17 $8,345.00 $7,154.79 $14.92 $18.00 $0.00 A $7,187.71
3305 5NPEC4AC2CH487495 12 Sonata Received 14-JUN-17 $7,645.00 $6,554.63 $5.69 $18.00 $0.00 A $6,578.32
3314  1FAHP3E23CL402355 12 Focus Received 14-JUN-17 $5,425.00 $4,6651.26 $4.04 $18.00 $0.00 A $4,673.30
3316 3N1CN7APXFL930344 15 Versa Received 14-JUN-17 $7,945.00 $6,811.84 $5.92 $18.00 $0.00 A $6,835.76
3317 3C4PDCEG1ET182649 14 Journey Received 14-JUN-17 $10,365.00 $8,886.69 $7.72 $18.00 $0.00 A $8,912.41
3318  KNAFX4A86E5200647 14 Forte Received 14-JUN-17 $8,455.00 $7,249.11 $6.30 $18.00 $0.00 A $7,273.41
3321 1C3CDZCB4DN708297 13 Avenger Received 14-JUN-17 $5,425.00 $4,651.26 $4.04 $18.00 $0.00 A $4,673.30
3322  3N1CN7APS5FL800908 15 Versa Received 14-JUN-17 $5,425.00 $4,651.26 $4.04 $18.00 $0.00 A $4,673.30
3324  1FADP3E2XFL277115 15 Focus Received 28-JUN-17 $7,445.00 $6,719.11 $24.54 $18.00 $0.00 A $6,761.65
3325 3FAHPOJA3CR203187 12 Fusion Received 28-JUN-17 $6,940.00 $6,263.35 $22.87 $18.00 $0.00 A $6,304.22
3329 KNADMS5A3GE6333963 14 Rio Received 28-JUN-17 $5,930.00 $5,351.82 $19.55 $18.00 $0.00 A $5,389.37
3334 KMHD35LE4DU094035 13 Elantra Received 28-JUN-17 $8,455.00 $7,630.64 $27.87 $18.00 $0.00 A $7,676.51
3338  3D4PG5FVXAT279829 10 Journey Received 28-JUN-17 $7,445.00 $6,719.11 $24 54 $18.00 $0.00 A $6,761.65
3339 1FADP3F23EL291760 14 Focus Received 28-JUN-17 $6,940.00 $6,263.35 $22.87 $18.00 $0.00 A $6,304.22
3340 3FAHPOHA1ICR296717 12 Fusion Received 28-JUN-17 $8,045.00 $7,260.61 $26.51 $18.00 $0.00 A $7,305.12
3341 1D4PT5GKXAW100361 10 Nitro Received 28-JUN-17 $6,940.00 $6,263.35 $22.87 $18.00 $0.00 A $6,304.22
3344  1G2MB35B38Y119251 08 Solstice Received 28-JUN-17 $6,940.00 $6,263.35 $22.87 $18.00 $0.00 A $6,304.22
3346  3FAHPOJG3CR277083 12 Fusion Received 28-JUN-17 $6,940.00 $6,263.35 $22.87 $18.00 $0.00 A $6,304.22
3349 JNBAFS5MV4CT107095 12 Juke Received 29-JUN-17 $8,075.00 $7,287.69 $25.35 $18.00 $0.00 A $7,331.04
3351  3FADP4BJ5GM114681 16 Fiesta Received 29-JUN-17 $8,356.00 $7,541.29 $26.23 $18.00 $0.00 A $7,585.52
3352 1N4AA5AP4BC842292 11 Maxima Received 12-JUL-17 $8,755.00 $7,901.39 $8.23 $18.00 $0.00 A $7,927.62
3354  JNBAE2KP1C9039664 12 Quest Received 12-JUL-17 $8,955.00 $8,081.89 $8.42 $18.00 $0.00 A $8,108.31
3356 3D4PG5FV5AT147254 10 Journey Received 12-JUL-17 $6,940.00 $6,263.35 $6.53 $18.00 $0.00 A $6,287.88
3358 2C3CCAAG5DH6E00301 13 300 Received 12-JUL-17 $11,070.00 $9,890.67 $10.42 $18.00 $0.00 A $10,019.09
3359 1C3CCBABXEN213424 14 200 Received 12-JUL-17 $6,635.00 $5,988.09 $6.25 $18.00 $0.00 A $6.012.34
3360 3FAHPOHA3CR216396 12 Fusion Received 12-JUL-17 $8,455.00 $7,630.64 $7.96 $18.00 $000 A $7,656.60
3363 1FAHP2D90EG163285 14 Taurus Received 12-3UL-17 $8,955.00 $8,081.89 $8.42 $18.00 $0.00 A $8,108.31
3364 1G1PH5SB3D7262250 13 Cruze Received 12-Jut-17 $8,455.00 $7,630.64 $7.96 $18.00 $0.00 A $7,656.60
3365 WBAXHS5C5XCC594835 12 5-series Received 12-JUL-17 $13,785.00 $12,440.96 $12.96 $18.00 $0.00 A $12,471.92
3366 5SNPEB4AC1CH503589 12 Sonata Received 12-JuL-17 $7,745.00 $6,989.86 $7.28 $18.00 $0.00 A $7,015.14
3367 1C3CCBBB1DN721780 13 200 Received 12-JUL-17 $7,140.00 $6,443.85 $6.71 $18.00 $0.00 A $6,468.56
3368 3C4PDCBGS8FT610559 15 Journey Received 12-JUL-17 $9,965.00 $8,993.41 $9.37 $18.00 $0.00 A $9,020.78
3370 2C3CCAAGODH6E98718 13 300 Received 12-JUL-17 $10,470.00 $9,449.17 $9.85 $18.00 $0.00 A $9,477.02
3371 1FADP3K29EL278310 14 Focus Received 12-JUL-17 $7,745.00 $6,989.86 $7.28 $18.00 $0.00 A $7,015.14
3373 4A4AP3AUXFED45468 15 Qutlander sport Received 12-JUL-17 $8,655.00 $7,811.14 $8.14 $18.00 $0.00 A $7,837.28
3375 2A4RR5DX1AR148807 10 Town & country Received 12-JUL-17 $8,145.00 $7,350.86 $7.66 $18.00 $0.00 A $7,376.52
3377  3FAHPOJAOCR276680 12 Fusion Received 12-JUL-17 $6,940.00 $6,263.35 $6.53 $18.00 $0.00 A $6,287.88
3378  UNBAZIMWT7AW103577 10 Murano Received 12-JUL-17 $7,445.00 $6,719.11 $7.00 $18.00 3000 A $6,744.11
3379  2T1BU4EE1CC846429 12 Corolla Received 12-JUL-17 $7,340.00 $6,624.35 $6.90 $18.00 $0.00 A $6,649.25
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AFC®

Requested By:

Garwood, Sarah

Dealer Payoff Report

Date: 17-OCT-17

Pool: Us POOL Time: 04:10:06pm
AFC Branch: Nashville Page: 3
Dealer #: ;1924

Calculated Through: 17-0CT-2017

Sort Order : DATE Include Forgiven:N Show Recovery Detail: Y

Dealer Name: Auto Masters Of Smyrna, Lic Dba: Auto Masters Of Smyrna And Auto Masters Of Mad

Dealer Address: 56 Lowry, Smyrna Tn 37167

Phone: GRS Fax: Mobile: Email: GRS Restricted: Y Pottential Loss: N
Credit Limit : $2,650,000.00 Terms : 60 DAYS

Vehicle Charges

Stock Floored Floored Principal Interest Fees Other Fees Write Off <——Recovery-—>
Num  VIN Yr Model Title Status Date Amount Due Due Due Due Status Date Date Amount
3381 1FAHP3K22CL349622 12 Focus Received 12-JUL-17 $5,725.00 $5,166.81 $5.38 $18.00 $0.00 A
3382 1FARP3F2XEL353266 14 Focus Received 26-JUL-17 $8,345.00 $7,927.75 $34.48 $18.00 $0.00 A
3383 4T1BF1FK3EU365841 14 Camry Received 26-JUL-17 $9,465.00 $8,991.75 $39.11 $18.00 $0.00 A
3384 2CARDGCG1ER370643 14 Grand caravan Received 26-JUL-17 $8,455.00 $8,032.25 $34.93 $18.00 $0.00 A
3385 5SN1AR2MM1DC660132 13 Pathfinder Received 26-JUL-17 $11,475.00 $10,901.25 $47.41 $18.00 $0.00 A
3386 2G1WB5EK1A1244881 10 Impala Title Absent  26-JUL-17 $5,020.00 $4,769.00 $20.74 $18.00 $0.00 A
3387 1GAPR5SK5E4172245 14 Verano Received 26-JUL-17 $7,945.00 $7,547.75 $32.83 $18.00 $0.00 A
3388 3D4PG5FV9AT257093 10 Journey Received 26-JUL-17 $8,245.00 $7.832.75 $34.07 $18.00 $0.00 A
3389  JUNBAFSMR1CT108708 12 Juke Received 26-JUL-17 $8,455.00 $8,032.25 $34.93 $18.00 $0.00 A
3390 KNAFK4AB3F5418947 15 Forte Received 26-JUL-17 $8,655.00 $8,222.25 $35.76 $18.00 $0.00 A
3391 1D4RE4GGBBC667213 11 Durango Received 26-JUL-17 $10,870.00 $10,326.50 $44.91 $18.00 $0.00 A
3393 KMHTC6ADYDU171879 13 Veloster Received 26-JUL-17 $7,945.00 $7.547.75 $32.83 $18.00 $0.00 A
3394 3N1AB6AP4BL679549 11 Sentra Received 26-JUL-17 $5,120.00 $4,864.00 $21.16 $18.00 $0.00 A
3395 1G11C5SABDF314830 13 Malibu Received 26-JUL-17 $9,355.00 $8,887.25 $38.65 $18.00 $0.00 A
3396 JNBAE2KPXB9012641 11 Quest Received 26-JUL-17 $9,465.00 $8,991.75 $39.11 $18.00 $0.00 A
3398 4A4AP3AUSFEDS52573 15 Qutlander sport In Transit 26-JUL-17 $8,955.00 $8,507.25 $37.00 $18.00 $0.00 A
3401 1N4AL3AP3DN471454 13 Altima Received 26-JUL-17 $7,770.00 $7,381.50 $32.10 $18.00 $0.00 A
3403  JNBAZ1MUBAWO006046 10 Murano Received 26-JUL-17 $8,780.00 $8,341.00 $36.28 $18.00 $0.00 A
3405 5NTARTNNOBC634359 11 Pathfinder Received 02-AUG-17 $11,170.00 $10,611.50 $27.67 $18.00 $0.00 A
3407 1C3CCCAB1FN657931 15 200 Received 02-AUG-17 $9,290.00 $8,825.50 $23.01 $18.00 $0.00 A
3409  1FAHP3K25CL419856 12 Focus Received 02-AUG-17 $7,745.00 $7,357.75 $19.18 $18.00 $0.00 A
3410 1FMCUOGX7DUC64122 13 Escape Received 02-AUG-17 $8,955.00 $8,507.25 $22.18 $18.00 $0.00 A
3412 1G1PA5SH7D7228949 13 Cruze Received 02-AUG-17 $6,230.00 $5,918.50 $15.43 $18.00 $0.00 A
3414 1G1ZD5EU4CF322106 12 Malibu Received 02-AUG-17 $8,145.00 $7,737.75 $20.17 $18.00 $0.00 A
3415 1GAPR5SKOE4206706 14 Verano Received 02-AUG-17 $8,345.00 $7.927.75 $20.67 $18.00 $0.00 A
3416 1N4AASAPIEC463969 14 Maxima Received 02-AUG-17 $9,355.00 $8,887.25 $23.17 $18.00 $0.00 A
3417 2C3CDXJG7EH296275 14 Charger Received 02-AUG-17 $13,485.00 $12,810.75 $33.40 $18.00 $000 A
3418 2C3CDYAG7DH648839 13 Challenger Received 02-AUG-17 $11,975.00 $11,376.25 $29.66 $18.00 $0.00 A
3419  2C4RDGCG7DR748673 13 Grand caravan Received 02-AUG-17 $8,655.00 $8,222.25 $21.44 $18.00 $0.00 A
3421 2G1WU57MB91177120 09 Impala Received 02-AUG-17 $8,045.00 $7,642.75 $19.93 $18.00 $0.00 A
3422  3FADP4BJSBEM117054 14 Fiesta Received 02-AUG-17 $7,745.00 $7,357.75 $19.18 $18.00 $0.00 A
3423  4A31K5DF1BEQ01543 11 Eclipse Received 02-AUG-17 $6,130.00 $5,823.50 $15.18 $18.00 $0.00 A
3424  5NPDH4AE1FHS576624 15 Elantra Received 02-AUG-17 $8,855.00 $8,412.25 $21.93 $18.00 $0.00 A
3425 KMHCT4AE3FU925374 15 Accent Received 02-AUG-17 $7,945.00 $7.547.75 $19.68 $18.00 $0.00 A
3426 KNAFX4A68F5403281 15 Forte Received 02-AUG-17 $8,345.00 $7,927.75 $20.67 $18.00 $0.00 A
3429  1GNKRJEDECJ327007 12 Traverse Received 22-AUG-17 $4,887.03 $4,887.03 $47.74 $23.45 $69.00 A
3431 KNAFW6A36D5702690 13 Forte koup Received 22-AUG-17 $3,383.78 $3,383.78 $33.06 $23.45 $69.00 A
3432 1D4RD4GG2BC729644 11 Durango Received 22-AUG-17 $4,861.00 $4,861.00 $47.49 $23.45 $69.00 A
3433 1FMCUOGXSEUCS3624 14 Escape Received 22-AUG-17 $4,313.00 $4,313.00 $42.13 $23.45 $69.00 A
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Payoff
Amount

$5,190.19
$7,980.23
$9,048.86
$8,085.18
$10,966.66
$4,807.74
$7,598.58
$7,884.82
$8,085.18
$8,276.01
$10,389.41
$7,598.58
$4,903.16
$8,943.90
$9,048.86
$8,562.25
$7,431.60
$8,395.28
$10,657.17
$8,866.51
$7,394.93
$8,547.43
$5,951.93
$7.775.92
$7,966.42
$8,928.42
$12,862.15
$11,423.91
$8,261.69
$7,680.68
$7,394.93
$5,856.68
$8,452.18
$7,585.43
$7.966.42
$5,027.22
$3,509.29
$5,000.94
$4,447 .58



AFC®

Requested By:

Garwood, Sarah

Pool: US POOL
AFC Branch: Nashville
Deasler #: 1924
Calculated Through: 17-OCT-2017
Sort Order : DATE

Dealer Name:
Dealer Address:

Dealer Payoff Report

Include Forgiven:N

Show Recovery Detail: Y

Auto Masters Of Smyrna, Llc Dba: Auto Masters Of Smyrna And Auto Masters Of Mad
56 Lowry, Smyrna Tn 37167

Date: 17-OCT-17
Time: 04:10:06pm

Page: 4

Phone: GliSSru_— Fax: Mobile: Email GRS Restricted: Y Pottential Loss: N
Credit Limit : $2,650,000.00 Terms : 60 DAYS
Vehicle Charges
Stock Floored Fioored 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
3434  1GKER13D89J115554 09 Acadia Received 22-AUG-17 $3,336.88 $3,336.88 $32.60 $23.45 $69.00 A $3,461.93
3435  JUNBASSMV1AW605889 10 Rogue Received 22-AUG-17 $4,480.00 $4,480.00 $43.76 $23.45 $69.00 A $4,616.21
3437 JTKJF5C72D3058584 13 Tc Received 22-AUG-17 $5,833.86 $5,833.86 $56.99 $23.45 $69.00 A $5,983.30
3440  1C3CDZAB4DN541149 13 Avenger Received 30-AUG-17 $7,470.00 $7,470.00 $62.50 $23.45 $0.00 A $7,555.95
3441 1C3CDZAB4EN200223 14 Avenger Received 30-AUG-17 $8,170.00 $8,170.00 $68.36 $23.45 $0.00 A $8,261.81
3442 1CANJCEABED534688 14 Compass Received 30-AUG-17 $8,170.00 $8,170.00 $68.36 $23.45 $0.00 A $8,261.81
3443  1FMCUSD77BKCE1335 11 Escape Received 30-AUG-17 $6,460.00 $6,460.00 $54.05 $23.45 $0.00 A $6,537.50
3444  1G11F5RRODF109988 13 Malibu Received 30-AUG-17 $8,480.00 $8,480.00 $70.96 $23.45 $0.00 A $8,574.41
3445  1G1PG5SBID7205456 13 Cruze Received 30-AUG-17 $7,970.00 $7,970.00 $66.69 $23.45 $000 A $8,060.14
3446 1HGCP2F38AA141689 10 Accord Received 30-AUG-17 $7,970.00 $7,970.00 $66.69 $23.45 $0.00 A $8,060.14
3447  2C3CCAET4CH308256 12 300 Received 30-AUG-17 $9,990.00 $9,990.00 $83.59 $23.45 $0.00 A $10,097.04
3448  2FMDK39C87BB44345 07 Edge Received 30-AUG-17 $8,680.00 $8,680.00 $72.63 $23.45 $0.006 A $8,776.08
3449 2T2HK31U78C095668 08 Rx 350 Received 30-AUG-17 $10,500.00 $10,500.00 $87.86 $23.45 $0.00 A $10,611.31
3450  2T3ZFADV2BWO083528 11 Rav4 Received 30-AUG-17 $8,370.00 $8,370.00 $70.04 $23.45 $000 A $8,463.49
3451 3FAHPOJAXCR349764 12 Fusion Received 30-AUG-17 $7,160.00 $7,160.00 $59.91 $23.45 $0.00 A $7,243.36
3452 3GNBAADB8AS511271 10 Hhr Received 30-AUG-17 $5,950.00 $5,950.00 $49.79 $23.45 $0.00 A $6,023.24
3453  3GYFNAEY3AS583880 10 Srx Received 30-AUG-17 $11,000.00 $11,000.00 $92.04 $23.45 $0.00 A $11,115.49
3454 3GYFNFEY5AS574188 10 Srx Received 30-AUG-17 $10,800.00 $10,800.00 $90.37 $23.45 $000 A $10,913.82
3456 4T1BF1FK4FU908485 15 Camry Received 30-AUG-17 $9,990.00 $9,990.00 $83.59 $23.45 3000 A $10,097.04
3457 5NPDH4AEODH311027 13 Elantra Received 30-AUG-17 $9,990.00 $9,990.00 $83.59 $23.45 $000 A $10,097.04
3458 5XXGM4A79DG138100 13 Optima Received 30-AUG-17 $8,680.00 $8,680.00 $72.63 $23.45 $0.00 A $8,776.08
3459  5XXGR4A75EG320640 14 Optima Received 30-AUG-17 $10,500.00 $10,500.00 $87.86 $23.45 $0.00 A $10,611.31
3460 5XYKT3A19BG079870 11 Sorento Received 30-AUG-17 $6,460.00 $6,460.00 $54.05 $23.45 $0.00 A $6,537.50
3461  5XYKU4A20BG017284 11 Sorento Received 30-AUG-17 $8,880.00 $8,880.00 $74.30 $23.45 $0.00 A $8,977.75
3462  JN1AJOHPOBM801013 11 Ex35 Received 30-AUG-17 $11,900.00 $11,900.00 $99.57 $23.45 $000 A $12,023.02
3463 KMHTCBAD7CU079118 12 Veloster Received 30-AUG-17 $8,170.00 $8.170.00 $68.36 $23.45 $0.00 A $8,261.81
3464  KNDJP3A50E7043621 14 Soul Received 30-AUG-17 $9,280.00 $9,280.00 $77.65 $23.45 $0.00 A $9,381.10
3465 KNDJT2A56D7595659 13 Soul Title Absent ~ 30-AUG-17 $8,580.00 $8,580.00 $71.79 $23.45 $0.00 A $8,675.24
3467 JTMRFREVS5FD129383 15 Rav4 Received 12-SEP-17 $21,010.00 $16,010.00 $118.49 $23.45 $0.00 A $16,151.94
3466  1G6AB5RA3D0115059 13 Ats Title Absent  13-SEP-17 $14,180.00 $14,180.00 $83.94 $23.45 $0.00 A $14,287.39
Totals:  $1,102,539.05 $1,003,289.16 $4,245.36  $3,397.30 $483.00 $0.00 $1,011,414.82
Total Payoff: $1,011,414.82
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DEMAND PROMISSORY NOTE AND SECURITY AGREEMENT

FOR VALUE RECEIVED, each of the undersigned dealers
(hereinaler referred to jointly and severally as the “Dealer” which term

shall mean as applicable ench of the undersigned individually and all of the
\mdu-ugned eol!ecdvzty) on behalf of themsclves mdmdmﬂy ond in thelr

pacity heveby promises (o pay to the order of Aulomotive
Finance C P w Indiana (“LENDER™), with its

principal office listed on the web site curenlly located at URL
www AFCDEALER.com or o successor thereto or such other place as
LENDER may designate, the principul sum of One Million Doflars
(S1000000) (the “Aggregate Advance Limit”) or such greater or lesser
principal amount as may bo outstanding pursuant hereto, with interest an
any outsianding balance prior to an Event of Default, as defined in Section
7.0 hereof, at the rate of interest (based upon a 360 day year, compounded
daily) set forth in th Tenm Sheet and as amended fom lime to time;
provided, however, that in no event shall the calculation of prime rate in
the Ferm Sheet be at a rate fess than five percent (5%) per annum. In the
event that no Tern Sheet is executed or offective, then interest shall acorue
at a variable mte, edjusted each business day, based upon the most recent
prime rate published tn The Wall Street Joummal plus five percent (3%) per
annuny; provided, however, that in no event shall the caloulation of prime
rato be at a mie less than five percent (5%) per amnum. Interest shall
accrue from, the earlier of the date of a requested Advance or the date that
an Obligation is incurred and shall be compounded daily, Afler an Event
of Default, interest ghall lcmeatammofﬁﬂewpmt(ls%)pa
annum, with such interest ded dnily and g from the date
on which the Event of Default first occurred. All payments shal} bs made
int lawful money of the United States and in imimediately available funds,
whether in cash, via check, vin ACH, via centified funds, or otherwise,

Until demand by LENDER or until an Eveot of Default {at
which time the Obligations shall at LENDER's option and without notice
become immediately due and payable in full), Dealer shall pay the
Qbligations as provided in Sectiont 2.6.

The Dealer: (a) waives d d and g for p
protest, notlce of protest and notice of non—pnymenl or dishonor of this
Note; (b} consents to ony mmsion of !he time of payment hemf (3]

walves all dafe based on ip ot i of collateral; and (d)
waives ony defenses which the Dealer mny assert on the Oblsgnnons
including but not limited to fajlure of jderation, breach of

fraud, payment, statute of frauds, bankruptey, lack of legal capacity, statute
of limitations, Jender liability, accord and satisfaction, and usury.

In consideration 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
tha following meanings:

11 ACH- jic network for financial icns, also known

ted clearing house p ! gystem, which processes

credhnnddebit ions including {9 by or on behalf of
Dealer or LENDER.

12 Advonce - discretionary loan(s) to Dealer ar payment(s) on behalf of
Dealer by LENDER pursuant to the termas of this Note.

1.3 Aggregate Ads
above.

Limit - the lending Limit, as set forth

14 Check - a payment by or on behalf of Dealer to LENDER which is
other than & payment in cash, via ACH or via cextified funds.

1.5 Colhtaal all of Dealer’s assets and properties whnvcr hcsled,
including without limitation (a) all hi
Equipment of any kind now owned or hereaflter acqmred by Mu,

(b) all Vehicies, vehicle parts, and other inventory of any kind now
owned or hereaft quired by Dealer, including, witheut limitati
the Purchass Moncy Inventory ms hereinafter defined, (c) oll
documents, including but not limited 1o Titles, accounts, Retail
Instaliment Contracts, chattel paper, electronle chatte] paper, leages,
insumnce  policics, instruments, fixtures, investment propesty,
monies, certificates of deposit, deposit accounts, kiter of credit
rights, supporting obligations, and general intangibles (including
payment munglhls) now mvned o hemﬁcr acqumd by Dealer, (d)
any and oll p , P

and repl of the foreg ,,.(e)a!lol'Dealaaeompulz
records, software, business papers, ledger sheets, files, books, 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 all
Obllgntinm conceming or relating to an item of Purchase Money
due and paybl

y

1.7 Dealer's Place of Business ~any or all of the following location: ()
the plnce where the Collateral and Dealer's books and records are
kept; (b) the place from which Dealer's business affairs and
opemations are conducted, unless otherwise disclosed in writing to
LENDER by Dezler; and (¢} the place where Dealer’s registered
office is Jocated.

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

1.9 Floorplan Fee - that non-rofimdable fee paysble to LENDER by
Dealer in the amount set forth on the Term Sheet for each Period, or
portion thereof, in which an Advance for each individual item of
Purchass Mcney y is outstandi ided that in the event
00 Texm Sheet is exocuted and eﬂ‘wuve, then the Floorplan Fee shall
be equal to One Hundred Dollars ($100.00). Notwilkstanding the
foregoing or any provision in the Term Sheet to the conbrary,
LENDER reserves the right to charge a Floorplau Fee in a higher
amount as & condition to making an Advance if, in its sole discretion,
LENDER d ines that the ¢k 50 warant.

1.10 Interest - those finance charges owed by Dealer to LENDER on ali
outstanding Obligations, which charges shall begin to accrue, on the
carlier of the date of each Advanco ot the date that an Obligation is
incurred, compounded daily, and shall bo payable at the rate and
upor the terms and conditions set forth in this Note.

1.11 Late Fer - that non-refundable fee payable to LENDER by Dealer, in
the amount equal to the Floarplan Fee for each item of Purchase
Money Inventory, assessed cack week, or portion thezeol, that Dealer
falls to repay Obligations under this Note when due as provided by
this Note. Dealer agrees that this Lates Fee is a reasonable estimate of
LBNDBR’: probable losses due to the delay, inconvenience, and

iated with late p LENDER may
also inolude in the Late Fee an amount equn‘ to the lesser of $25 or
the maximum emount permitied 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 eny other chages or fees
permitted by faw.

1.12 NAP Fee - that non-refundable fee payable to LENDER by Dealer,
in the amount set forth ott the Term Sheet for each individual item
of Purch Money 1 ,"byDenlernanon»
Auction Purchase, provided l.hnt in the event no Term Sheet is
executed and effective or no NAP Fee iz listed in the Term Sheet,
then the NAP Fee shall be equal to Seventy-fve Dollers ($75.00).
Notwithstanding the foregoing or any provision in the Term Sheet
10 the contrary, LENDER reserves the right to chorge a NAP Feo
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in a higher amount as o condition to making an Advance for a
Non-Anctlon Parchase if, in its sole dtscrehon. LENDER
ines that the cil sa

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

™ P

any kind, is now or | q or refi d by Dealer.

1.14 Note- this Demend Promissory Note and Security Agreement.

1.15 Number of Curtail Date Extensions - the number of times set
forth on the Term Sheet, that the Cortailment Dale may be extended
for en item of Purchase Monsy Inventory purswant to this Note,
provided that {n the event no Term Sheet is executed and effective,
the Number of Custailment Date Extensions shall be zero (0).

1.16 Obligations - all Advances, debts, Purchasc Money lnventory
Obligations, linbilities, financial oblj fees,
ntmmey fees, costs of collestion, covemnu and duties owing,
arising, due, or payable from Dealer to LENDER of any kind or
nature, presant or future, under eny Instrument, guaranty, or other
document whether arising under this Note or any other agreement,
whe(ha‘dxreclormdnc( tuding thage acquired by assigy ),

hsal nmary or fary, due or b due,
Row exisdng o hereafter arising and however acquired including,
without limitntion, al} Intevest, Floorplan Fee(s) and Late Fee(s), and
other expenses, ¢osis or fees provided for herein.

1.17 Od Discl Su - that of mileage for a
Vehicle required, by the Motor Vehicle Information and Cost
Savings Act as amended {49 U.S.C. §32701 o seq) and the
regulations implementing same (49 C.F.R. § 380 & seq), to be
provided to 2 Vehicle transferee by the transferor,

1.18 Period - that number of daya set farth on the Term Sheet, begioning
on the earlier of the date of a requested Advance or the date that en
Obligation is incumed and ending on the Curtailment Dato that an
item of Purchase Moncy Inventory will be Ginanced by LENDER
pursuant to this Note, provided that in the ovent no Term Sheet is
executed and effectivo, then the Period shall be thicty (30) days.

1.19 Purchase Money Inventory - any ond all Vehickes, vehicle parts, or
goods of any kind, now or hereafier acquired by Dealer with an
Advance,

1.20 Purchase Money Inventory Obligations - the lisbilities owing,
arising, due, or payabie from Dealer to LENDER with respect to
specific Advances for spesific items of Purchase Money Inventory
now existing or hereafier arising.

1.21 Retail Installment Contract - (hat contract of sale and seourity
agreement, whether o not constituting chattel paper undw Anlicle 9
of the UCC, wh Desler sells Purch ylo e
retail customer in thomdmazy course of Dealer's business,

1.22 Term Sheet - that agreement in eﬂ?ect fn)m ﬂme to time executed by
Dealer and LENDER i luding but not
limited o the Floorplan Fee, Taterest and Period, and incorporated
herein by referencoas Exhibit A

123 Title - the cettificate of title or other document issued by a duly
euthorized state, province or government agency evidencing
gwnership of a Vehicle.

121 UCC - the Uniform Commercial Code s enacted in Indiana and
ameaded from time to time, Any term used in the UCC and not
defined herein has the meaning given to the term in the UCC as
presently enacted in Indirna or modified hereafter,

1.22 Vehicle - a vehicle, the ip of which i is bod m a Title,
driven or drawn by mechani power, d ¢ ily for
uso on the public streets, roads, and hiphways.

1.23 Tums and Conditions - All pmvulum of this Note, exchuding my

20
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guage specifically refe ng Dealer by individusl or business
name or address, or refmng the dollar amount of Dealer’s
Aggregate Advance Limit,

FINANCING PROCEDURES,

Discretionary Advanses. LENDER may, in its sole discretion, from
time ¢o time make an Advance to or on behalf of Dealer for the
purpose of enabling Dealer to purchase and/or hold Purchase Money
Inventary for resals, end for other purposes as determined in
LENDER's sole discretion. Denler acknowledges and agrees that
LENDER oy, with or without causs, refuse to 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 Monoy lnventory, or any other sssets through
LENDER,

Advance Requests: Purchase Money Inventory. Dealer may request
an Ad for the p of ensbling Dealer to purchase and hold

sn item of Purchase Money Inventory for resale by providing
LENDER with: (s) s copy of the bill of sale which indicates the
vcudorand&tncumlpmhasepnceofthehmhaseMnmy
Inventory; and (b} as to Vehicles, a completed Od Di
Statement and the Title duly assigned to Dealer,

Advence Requests; Otiier Purposes. Dealer may request an Advance
for purposes other than enabling Dealer to pumhmand hold an ilem
of Purchase Money & y for resale by p ing LENDER with:
(a)awrinmnqumlmﬁng[uﬂklhnpmposeforlhemqmled
Advance, end (b) such other information as LENDER may require.
IfLENDER elects to make any such Advanee, the Advance shall be
deemed an additionnl Obligation under this Note from the date on
which the Advance is made.

to Ad . As a condition precedent to an Advance,
Dealer shall deliver to LENDER, at LENDER's request, a certificate
in a form gccepiable o LENDER cextifying that (a) no Event of
Default has occurred or is continuing, (b) Dealer is in complete
compliance with the tems and conditions of this Note, {0) all prior
Advinces made for the purpose of ennbling Dealer to purchase an
item of Purchase Money Inventory have only been used to purchase
Vehicles encumbered by this Note, {d) o material adverse affect fo
the opemtion or prosp of Dealer (financial, business, lobor 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. 1n addition, if the Advance request is for the
purpose of ensbling Dealer to purchase and hold an item of Purchase
Monay lnventory for resale, Deater ahall deliver to LENDER, at
LENDERs request, a certificate in a form acceptable to LENDER,
certifylng that the Advance will be used only to purchase Vehicles
encumbered by this Note.

es_Withs K at any time including but without
limilation during an Event of Default or acceleration under this
Agreement, Dealey is in defoult on any obligation to a third party,
LENDER may in its sole discretion elect, but is not required, to inake
payment or transfer on Dealer's behalf to the third party, in any
amount up to the total obligation owed by Dealer to the third party,
as a menns of salisfying Dealer’s obligation to the third party in
whole or in part. If LENDER elocls to make any such payments ot
transfers, they shall be deemed additional Obligations under this
Note from the date on which the payment or transfer is made. Such
payments of transfers may be made without prior notice to Dealer
and without regard to any Aggregate Advance Limit then In effect for
Dealer.

Repayment of Purchasg  toncy  Inventory  Obligations  and
Qbligations. Dealer shall pay to LENDER at the offices of LENDER
the Purchase Money I ry Obligations and the Obligati on

THIS RECEIVABLE HAS BEEN SOLD TO AFC FUNDING CORPORATION AND AN INTEREST THEREIN HAS BEEN GRANTED TO BMO CAPITAL MAR.KI-.T 1
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demnnd and without notice, with respect to an jtem of Purchase
Maoney Inventory on the carlier of} (n) forty-eight (48) hours afier the
disposition by sale or olherwise of an item of Purchese Moaney
loventory; ar (b) the Curtailment Date. LENDER shall apply
applicable payments to the Purchase Money Inventory Obligation
incurred from said ikem of Purchase Money Inventory.
Notwithstanding anything herein to the contrary including Scetions
30 amd 4.0 if, after the disposition by sake or otherwise and
subsa:lumt payment to LENDER as delineated above, a shoriage

cxists b any ived by LENDER and the Purchase
Money Inventory Obllgntion with respect to an nem of Purchase
Moncy b y, that sh shall be idered an Obligation

owed by Dealer to LENDER and secured with Collatera] other thun
Purchase Money Inventary. The order and method of application of
payments of the Obligations, excluding payments with respect (o
Purchase Money Inventory Obligations, shall be at the sole discretion
of LENDER. Notwithstanding anything herein to the contrary,
LENDER reserves the right to require thet all payments be made via
ACH, and Dealer shall execute en ACH payment suthorization upon
request.

2.7 i If Dealer ig in compliance with all

Extension of Curtailment Date.
other pmvuions of this Note, LENDER may, in its sole discretion,
permit an jon of the Curtail Date relative to an jtem of

30

Purchase Mancy Inventory for a Period, upan the payment of
Interest, Floomplan Fee(s) and a minimum of Ten Percent {10%) of
the outstanding Advance relating 0 such item of Purchase Moncy
Inventory.

28

of “each Advance mndc by LENDBR “and of each sepayment of

principal or interest thereon shall be recorded by LENDER, The

sggregate unpaid principal amount, inlerest, fees, and other
Obligations so recorded by LENDER shall constitute prima “facie

evidence of the sums owing and unpaid under this Note; provided,

howaever, that\hefailmbyl&iDERlo 50 record any such amount

or any etror in so recording any such amount shall not timit or

otherwise effect the Liability of Desler under this Note to repay the 49
Obligations,

29 Puchase Money Inventory and Title Contol. At any and all
reasopable times Desler chall allow LENDER officers, employees,
agents, and {including but not
fimited to mpmmlahven of Anme, Ino., it successors, affiliates,
bsidlarles and parent jes} access to Dealer's books and
vecards snd the Dealers Place of Business for the puwrpose of
conducting an sudit of Dealer’s Inventory, books and records. Deater
agrees to pay sl of LENDERs expenses In conducting such audit.
Dealer may request the Title to a Vehicle or Vehicles held by
LENDER for purpeses of correcting same or taking sald Vehicle(s)
to an muction. If LENDER in its sole discretion agrees with such
request, Dealer shall deliver to LENDER a Check or drsfl in an 5.0
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 (i) process such payment via 51
ACH end return the Check to Dealer, and (b) any outstanding

Obllpﬂon(a). Floorplan  Fee(s) or accrued inwusl relating to
such Velicle(s) shall b iately due sad

pnyable.

2.10 Autharization of LENDER. By execution of this Note, Dealer
authonzes 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 Umited to taking possession of the Collaleral and
execmmgmdﬁlmg.mbehalfofDenlumdwxlhmtDsln’s
{gnature, original financin
statements, and any ofher documeats LENDER deems necessary or
desirable o profect its interests, Denler sutborizes LENDER fo 52
supply any omitted information and correct errors in any document
executed by ot on behalf of Dealer, and to contact any bank or other
depository Institution to obtain account information conceming
Page 3 of 9
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Dealer. Dealer authorizes LENDER to obtin credit mformation
from a credit bureau, and any financial institutions or trade creditor
that Dealer has provided as well as other credit investigation that
LENDER in LENDER's sole discretion deems necessary for
purposes of including, but not limited to assessing my credit
worthiness, collection of eny outstanding debt, and obaining
intercreditor agreements and perfecting LENDER s security interest
(hereinafier collectively referred to as “Credit Screening™). Dealer
nbo ambndul LENDER to contaot any third parties to disclose
incd in this Note, for the
pu.rpom of Credit Screuung. Daler also authorizes LENDER to

the above d ion to any of ity affiliates,
subsidiories, and parent companies. Furher, Dealer authorizes
LENDER to review Dealer’s account periodically, which could
inolude obiaining additional eredit reports for the purpose of Credit

g Denler suthorizes LENDER to disclose my credit
information into any credit datobase In addition, Dealer shal{
execute the Power of Attomey incorp d herein by ref as
Exhibit B.

Y . To gecure Dealer's prompt
pay of the Purchose Money | y Obligati Denler
bercby grants to LENDER o lien and » purchase moncy security
interest in the Parchase Money Inventary and the Titles thereto. To
secure Dealer’s prompt payment of the Obligations, Dealer hercby
grants to LENDER a lien and security interest in all of the Collatera}
except the Purchase Money 1 y. Dealer und ds and
agrees that LENDER at all times intends 1o maintain the status of o
purchase money secured creditor with priority rights in the Purchase
Money Inventory as provided under the UCC. Therefore, to the
extent purchace money status con still be mmintained under
applicable law, Dealer elso grants LENDER a lien and a security
interest as folk {a) the Purchase Money In y also secures
Obligations that are not Purchase Money Inventory Obligations, and
(b) Collateral that is not Purchase Money Inventory also secures
Purchase Money loventory Obligations.

CHASE MO . Unfess and
watil an Event of Defoult shall have occurred, Desler may sell the
Purckase Monoy taventory to bona fide buyers in the ordinary and
regular course of Dealer’s business, but sothing herein shall be
deemed 1o waive or release any interest LENDER may have
hemmdu or wwier any other ngreement in any proceeds or

P of the Purchase Money & y. Upon thesale 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 and Dealer shall pay to LENDER, in accerdance with
Section 2.6, an amount equal to the unpaid balance of the Purchase
Money Inventory Obligations and Obligations relating to such
Purchase Money Inventory.

DEALER'S COVENANTS. Until payment in full of all of the
Obligations or unless LENDER shall otherwise consent in writing,
each individual undersigned Dealer and agrees os follows:

Disposition of Purchese Money Inventory. Unless Purchase Money
Inventory is the aubject of & Retsil Instaliment Contract that satisfies
the requirements of Section 6.7 or is sold pursuant 1o Section 4.0,
Dealer shalt not attempt to or actually, sell, lease, transfer, mortgage,
enoumber, or otherwise dispose of the Purchaso Money Inventory,
any part thereof, or any interest therein, or remove, for a period
exceading twenty-four (24) bows, any item of Purchase Money
Inventory from the Dealer’s Place of Business. In addition, Dealer
shall keep the Purchase Money Inventory free from any Lien, security
interest, mortgags, olaim, charge or other encumbronce, other than
those graoted pursuant to this Note or permited in writing by
LENDER.

Unconditional Pryment Obllgation. 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 any other person,
including but not limited to claims or disputes Desler may have

THIS RECRTVABLE HAS BEEN SOLD TO AFC FUNDING CORFORATION AND AN INTEREST THEREIN HAS BEEN GRANTED TO BMO CAPITAL MARKETS
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53

54

5.5

5.6

5.7

58

5.9

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

Maintenange of Collateral Denler shall keep and maintnin the
Purchase Money Inventory in good repair and safe condition, and not

ibalize, alier or substantially modify the Collaterat, nor secrete or
conceal the Collateral.

Dealer’s Books and Records. Dealer has kept and shall continue 1o

keep true and accurate boaks and vecords concening its business
alffairs and the Collateral. Such books and records shall contain €ull
and comect entries of all business transactions and shall be kept in
" with generally pted ing  principl
consistently apptied. Dealer shall at least annually and upon request
fumish financia! statements to LENDER based upon said books and
records and upon request shall permit LENDER to inspect, make
extracts from and receive fiom Dealer originals or true copies of
Dealer’s books and records and any papers relnting to the Collatera).
All financial statements submitted to LENDER shall fairly present
the financial condition of Dealer ond mny other person or entity
identified in such financial as of the preparation date.
Dealer shall notify LENDER, in writing, of any materis! adverse
change In the financial condition of Deeler as compared to any prior
Ginancial statements submitied to LENDER.

Insurance. Dealer shall kecp the Collateral insured against suck
risks and in an amount equal to the Aggregate Advance Limil or
stich tesser amount as LENDER may from time to ime pesmit and
with such insurer or insurers ss LENDER may from time to time
epprove. Dealer shall provide LENDER, or LENDER s designees,
with copies of its policies of in ing the Collateral

gether with evid that the p therefor has been paid
and thot LENDER has been named as loss payes or additional
insured on such policies. The proceeds of loss under such policies
are hereby assigned to LENDER, If LENDER determnines, in ils

sole discretion, that Dealer has not mat d adeq
coverage for the Collateral, LENDER may, but bas not obligation
to, purchase a policy or policies of i {through forced

placement or otherwise) any may treat amounts so expended as
additional Obligations. The risk of loss or damnge 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 ligation, arbitration, or
other proceeding by or before eny cowrt, govemmental agency, or
entity affecling Dealer,

JTaxes. Dealer hos paid and shall pay all taxes and assessments
relating {0 its business affalrs and shall pay all trxes and assessmonts
at any time levied on the Collateraf a3 and when the same become
due and payable in the ordinary course. If Deater fails to pay taxes or
ossessments reloting to the Collateral, LENDER may, but has no
obligation to, pay said taxes or and may trest s0
expended a5 additional Obligntions,

Eurther Assurances. Dealer shall te any and ail d

Y to confirm an Ad or perfect LENDER's lien and
security interest in the Collateral. Desler shall, ot any fime and at
the request of LENDER, assign in writing any or all Retoil
Installment Contracts and deliver the originslly executed Retail
Instaliment Contracts to LENDER,

Ackngwiedgments. Dealer acknowledges that LENDER has relied
on Desler's Covenants and Dealer’s Representations and
Warranties as delineated 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 nny officer,

3 . bhonld,

agent, employee, rop or of

5.10 Changes jn Dealer's Business. Upon the execution of this Note,

Dealer shall provide LENDER with a document listing Dealer’s

S.11

Place of Business. Dealer shall provide LENDER wrilten notice
within 30 days of any of the following: (2) any change in Dealer's
Place of Business or chief execulive office, (b) any change in the

P , busk or ip of Dealer, (¢) any
change in the state or jurisdiction of incorporati ization or
business entity regisiration of Dealer, (d) nny change in the legal
name or imde name of Dealer, (e) any consolidation or merger
with any other person or enlity, (f) any change in control of Dealer,
(g) any sole, transfer or inswrance of equity securities or
reclassification, readjustment or other change in capital stmcture,
or (h) any emendment to Dealer’s articles, by-kwa or other
organizational documents.

Notice to Account Debtors. Desler shall, ot any time and at the
request of LENDER, notify any or all account debtors or obligors
that LENDER has the right to enforce Dealer’s rights against the
account debtors or obligors, that LENDER has a secusity interest in
the accounts and chattel paper, and that the account debiors and
obligars must direct payment to LENDER,

5.12 Guarinfies. At the request of LENDER prior to the execution of this

5.13

6.0

6.1

6.2

6.3
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Note and at any time thereafier, Dealer shall deliver to LENDER a
duly d y or g1 ies of  third party or parties which
is i d herein by refc os Exhibit C,

Control Agreements, Dealer shall cooperste with LENDER in
obtaining contro] agreements or similar type agreements in form
snd substance satisfactory to LENDER with respect to Collateral

isting of deposit its, certificates of deposit, investment
proparty, letter of credit rights and eleotronio chattel paper,
certified or uncestified securities, and other collatern] which may
Tequirs sieps in addition to flling a financing statement lo perfect
LENDER's security interest, In the event stisfactory control
agrecments cannot be obtained, Dealer shall cooperate with
LENDER in placing the account or other property in LENDER's
NAMS &3 OWDCT Of CO-0Wner.

D ER" ONS WAR) . On
the date of this Note and until the Obligations are paid in full and
Dealer has peformed all of ils obligations hereunder, the

T jons and i ined in this Note and every
factusl matter in any other docament delivered to LENDER by oron
behalf of each individual undessigned Deanler shall be trus and correct
in all ial respects for each individual undersigned Dealer end

will remain true and correct for each individual undersigned Dealer.

Permits and Licenses. Dealer has all applicable permits and licenses

ry 10 conduct busi as a retail or wholesale seller, as
applicable, of the Collateral Dealer has all required government
centificates, licenses, registmtions, and charters to opemate ns the
catity or business type identified end is In good standing with all
applicable governmenta) authoeities, Dealer shall comply with, end
not permit any violation by its agenis or employees of, all applicable
laws, regulations, and orders of public authorities relating 1o Dealer’s
business affbirs and the Collateral.

Authority. The undersigned is legally competent, and has been duly
authorized by all necessary action, to execute and deliver this Note
and ali of the ¢ i plated hereby, Dealer
has now and will have at the time of each Advance full righi, power,
and authorily to bomow in the manner and on the terms and
canditions set owt in this Note, and to grant LENDER the len and
security interest granted in this Note without the consent or approval
of any third party or public autherity,

Qumership. Dealer has now and will have at the time of each
Advance good and marketshle title to the Purchase Money Taventory,
froo and clear of all liens, soourity interests, mortgages, oharges,
claims, and other b or i b , except the
lien and securlty interest gmnted under this Note, or except as
permitted by LENDER in writing or scknowledged by LENDER's
written notification to such third party advising such third party of

INTEREST THEREIN HAS BEEN ORANTED TO BMO CAPITAL MARKETS
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64

6.5

6.6

6.7

6.8,

6.9.

6.10.

70

71

LENDER’s purchase moncy security interest in the Purchase Money

Inventory and the procesds thereof.

En[qmmmux This Note, and any other agreements or documents
lated herein or d in jon herewith, constitute

valid and binding obligations of the Dealer and all are enforceable in

dance with their ive terms.

Litigation. No legal, orbitrati Arninictntt "

pending or threatened aguinst Denler which could m.sonably aﬂ'ecl

the Collateral or which Ty and adversely affect the propert

business, prospects, or eondilion, ﬁnancinl or otherwise, of the
Dealex or Dealer’s ability to honor its obligatioas hereunder,

Check Representations. WlﬂmchnndmymmaﬂtoLENDER
by Check, Dealer rep dless of whether
Dcalerbﬂ)edmwcrofthuChwk), that, ot mehmeofzssmnceofﬂ:e
Check and at the time such Check may be presented for payment, the
nccount upon which such Check is dmwn contains immediately
available funds sufficient for payment of that Check and all other
Checks issucd or outstanding at that time.

Retnil Installment Conirgot Kepresentations, With sespect to each
Retail installment Contract: (8) Dealer is the owner thereof; (b)
Dealer has made all fifings, meoldn&ns.mdbumkmaﬂmem:y
actions (including registration on a centificate of title) which are
required to perfect Denler's interest with respect to the Coliateral
therein; (c) such Retoil Instaliment Contract is the result of a bona
fide ransaction entered into in the ordinary course of Dealer's
opmbuns- (d) such Retail Instoliment Contract is true, valld,
binding, and enforceable in d with the wrilten
terrns thereof; {0) such Reinil Installment Cantract is the only chatte]
paper with respect to the subject thereof, {f) such Retail Installment
Contract is and will conlinue 1o be free from all defenses, setoffs, and
counterclaims of any kind; {g) such Retail Installment Contract
conforms with all applicable laws; (h) except as to any interest
disclosed in writing to LENDER, such Retail Installment Contruct is
free from all security, lieas, and/or encumbramces; and {i) the
property which is the subject of the Retail Instaliment Contract has
been delivered to the retail purchaser under such Retail hustallment
Contract,

Lat_Represenlation. Al Vehicles located ot Dealer's place of
business constitute inventory for resale in the ordinary course of
Dealer's business unless the Vehicle is plainly marked otherwise.
None of the Vehicles are in Dealer’s posscsslon pursuant (o a

§ or other ap g (hat other
than Dealer is the Vehicle's ownet or has rights in the Vehicle
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
dentified.

Nomg_of Deater, Dealer’s legal name is precisely the name ot
forth s such on the Iast page of this Nate.

s_mg__gﬁ__omgi_umn Dealer’s slate of incorparation,

or other entity is the state or
Jurisdlclion sot forth as such on the last page of this Note. Upon
recquest, Dealer shall fumish to LENDER an official certificate
from the appropriate g ing idencing the cutrent
legal status of Denler’s business orgnmzahon.

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

lhe de!‘null in any payment or repaymeu when due'of any | of the
Moncy 1 y Obligati bligations, as p din

P
the Note;

72

7.3

74

7.5

76

17

78

79

7.10 LENDERs d

.11

8.0

8.1
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LENDER' deeming itself i g the Collatera) or the
possibllity of Dealer’s default in any paymem or repayment of any of
the Obligations;

LENDER's receipt of any report indicating that LENDER is not
prior to all other liens, sccwrity interests, mortgages, charges, chims,
encumbrances or interests of any kind in the Purchase Money
Inventory, except ns expressly permitied by LENDER in writing or
acknowledged by LENDER's written notification to such third party
advising such third party of LENDER’s purchase money security
interest in the Purchase Money Inventory and the proceeds thereof;

tho defult in payment or performance of any debt or obligation of
Desler whether to LENDER or 10 a thind party;

LENDER deu:rmnung in jts sole disorefion, that any covenant,
, or made by Dealer in connection

wxﬂxthuNota.xdueddocummls eny Advance or etherwisc o or far

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

the loss, thefl, damage, destruction, sale {except as permitted by
Section 4.0), or encumbrance of the Collateral, or the making of any
levy, seizure, stinchment, or execution against Dealer or any of its
property;

1he inability of Dealer or any guamntor to pay debis ns they mature,
insolvency of Dealer or any guarantor, sppointment of a receiver for
Dealer or any guarantor, assignment fo: the benefit ofcxedilou by
Dealer, of any p g under any bank at
msolvmcthbyorngnmstDenluoranymmla orenh-yot'or
issuance of any order of h or
ather order in the nature of a writ is levied upon the Colh!ml;

the death or incompetency of Dealer lfDexlerls an individual or asy

guarantor, or the death, & Y, or of a pri
kholder, officer, or g demlaonnysmtmlm-

or transfer of any substantin!
pa:toﬂhepmputyoﬂ)calu‘crofmyguarmmror

Airenhali Tt

that contro}
g the Dealer th
by Dealer,

in its sole di
wilhin or di
ofthe f‘"’ i

en the timely reg

An Event of Default by any one undersigned Dealer shall be deemed
an event of default by ell the undersigned Dealers.

or other
or may th

MED

Whenever an Event of Default shall exisl, or al any time thereafler
(such & default not having proviously been cured), LENDER, af ils
option snd without demand or notice of any kind, may declare the
Obligations 1o bo immediately due and payable. Upon such Event of
Default, LENDER shall heve the rights and remedies of a secured
party under the UCC with respeot to the Coliateral, and any other
rights or remedies nt law, in equity by agreement or otherwise.
LBNDERshnllhnvc thcnght topmucmyofusngtmmdmnedm

, and the of any right
orremedy:hnl!nm i

Tuds its sul at a later time or
the exexcise of other rights or mnedles. Without tmiting the
foregolng, LEWDER may (s) nolify any or all creditors, acooumt
debtors or obligors of Dealer's defsult or of the security interest of
LENDER in Denler's accounts or chatte! paper and direct payment of
same to LENDER,; (b) demand, receive, sus for and give recelpts or
acquittences for any mongys due or to became due on any socount
receivable, Retail Inmllnml Conrmci or under any chattel paper or
dorse any ilem rep P on or p ds of the
Coliaters]; (c) assent to any o all extensions or postponanmls of
{ime of payment or any other indulgence in rdme of the Collateral,
to the addition or releuse of accep and the
seitlement, compromise or edjustment of such clnims .51l i1 0 masner
and at times as LENDER sholl deem advisoble; (d) execute and
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82

deliver for value all necessary or apprcpdate bills of sale, documents
of title, and other d and i in tion with the
manogement ot disposition of the Collateral or any pant thereof; (e}
hold, store, keep idle, lease, opevale, remove, or otharwise use ar
permit the use of the Collateral or amy part of it, for that time and
upon those terms nt LENDER, in its sole discretion, deems it to be in
its own beat & ; and (f) take p ion of the Collateral and
sell the same.  For alt such purposes, LENDER may, without prior
nolice, enter upon the premises on which the Collateral is situated (or
is belioved to be situated) and either cause the Collateral to remain
on, be stored on, or managed al such premises at Dealer's expense,
pending salc or other disposition of the Collateral or remove the
Collateral to0 such other place as LENDER shall determine
Notwithstanding the foregoing rights, Dealer shall, upon LENDER'S
d d, make the Collateral availabls to LENDER at a place to be
designated by LENDER which is reasonably convenient to both
perties. Dealer hereby consents to the appointment of a receiver by
any court of Jurisdiction without ity of notice,
hearing, orbond.

Procedures.  LENDER may comply with any pravision of this
Note and any applicable state or foderal Jaw requirements in
connection with a disposition of the Collateral, and compliance
will not be considered adversely to affect the commercial
reasonableness of any. salo of Collateral, LENDER may sell

Collnla-nl wnhout g;vmg any wamnues and may specifically

83

84

8.5

8.6

of title and the Jike.
LENDER shall not be liable or accountable for the failure to seize,
collect, realizs, sell, or obtain possession or payment of ali or any
pari of the Collateral and shall not be bound to instlude
proc:edlngx for the purpose of seizing, collecling, realizing, selling
or oblai or pay of same or for tho purposc of
preserving my rights of LENDER, Dealer or any other person.
LENDER shall not have sny obligstion to take any sleps to
preserve tights against prior parties to any Collateral, whether or
aot in LENDER s possession, and shall not b liable for failure to
do so.

No Qbligation to Pugsue Others. LENDER shall have no obligation
to attempt to satisfy the Obligations by collecting them from any
other person liable for them, and LENDER mny release, modify or
waive any Collateral provided by ary other person 10 secure any of
the Obligations, ell withowt affecting LENDER's rights against
Dealer. Dealer waives any right it may have to require LENDER to
pursue any third pexson for any of the Obligations.

Sales on Credit. If LENDER sells any of the Collatera! on credit,
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 cvent the purchaser fails to pay for the
Collateral, LENDER may resell the Collateral and Dealer ahall be
credited with the proceeds of the sale,

H_qnm_g Dealer agrees that motor vehlcles are a type of

ily sold on a ized market and that
LENDER therefore has no obligation to notify Dealer, or any other
person, prior to their salo. In the event LENDER does send notice
prior to sale of any Collateral, Dealer agrees that the sending of
notice, whether delivered personally, by courier service or by
centified ot 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 private sale or other intended disposition is 1o be made,
shall be deened reasomable notice thereof, LENDER may,
without further notice or publication, adjoum any public or private
sole or cause the same to be adjoumed from time to time by
announcement st the time and place fixed for the sale, and such
sole may be made at any time or place st whick it was announced
at the sale so adjoumed.

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

8.7

8.8

9.6
9.1

92

9.3

94
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against any bond posted by Dealer with any state or local
oauthoritics,

No Mamshalling LENDER shall bave 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 ts LENDER by
Dealer or any other perzan.

Right of Sei-Off  Upon the occumence and during the
continuance of an Event of Default, LENDER is aunthorized at any
fime and from time to time, without notice to Dealer, to sci-off and
apply, direstly or through any of LENDER's pffiliates, any and al}
deposits (whether general or special, time or demand, provisional
of final, or otherwise) and other assets and properies at any time
bold in the possession, custody or conirol of LENDER or its
affiliates, and any indebtedness at any time owing by LENDER or
ita affilistes to or for the credit, account or benefit of Dealer,
against any and all of Dealer's Obligations.

GENERAL,

Indemnification. Dealer shall indemnify and hold LENDER
harmless from and against any and ell liabilitles, loss, damage, costs,
or expenses of whatever kind or nature relating to claims of third
Mcs arising out uform any wuyemmcﬂedmlhlsteorDmkr's

affirs i without & ye' fecs and
expenses incurred both in 1 the dofense of any action agninst LENDER
ond in any action o enforce these indemmity vights as against the
Dealer.

Nothl.hstnndlng nnything © lho cun(m'y herein eonumed or
implied, LENDER, by this Mote or by any action pursuant hereto,
shall not be deemed to be a pastuer or joint venture of Dealer. Dealer
furthermore agrees that notwithstanding the conditions of lending
hevein, the purchase or sale of Vehivles or Equipment by Denter js in
the ordinary course and, prior to an Event of Default, ot the discretion
and subject to the business judgment of Dealer. LENDER has no
responsibility ar fiability of any kind with regard to tho quantity,
quality, condition, purchase price, or marketability of any item of
Purchase Money Inventory. LENDER is not & party (o any loss or
gain in the sale of any Purchase Money Inventory sold by Dealer.

Expenstg. Dealer agrees to pay in the ordinary courss nll LENDER's
and costs incidental to the financi) ided forunder this

Note. Such costs shall include, but are not limited to, fees and oni-
of-pocket expenses incuired by LENDER or its counsel (including
pamlega.ls and similar persons) and anyﬁlmgfe:s mmpmxu
insurance or other charges lated with the

maintenance of the sccurity inferest granted herein. Dealer agma
Mﬁnﬁﬂsormﬁuesmpayanyuxmmmmmdahng tothe
Collateral or proper i for the Collnterl,
LENDERmay.buthasnoobh@umh,msmduxsor
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, plus related costs, shail be repaid by
Dealer on demand and shall bear interest at the highest mto permitted
by law from the date of such payment or advance.

Notices. All notices, requests, or other communications by Dealer
tequired by, permitted under, or relating to this Note sball be in
writing.  Any notice shall be eflective (1) if delivered pereonally (oo
by courier) with signed seceipt therefor, or (b) three duys after
dispatch, {f delivered via certified or registered U.S, Mail, postage
prepaid and addressed os follows:

ed for LENDE]
A (ive Finance C
lhcnnddrmud!oIENDERM(heLENDERcmpmnte
headquarters as listed on the web silo currenily located at
URL www.AFCDEALER.com or a successar theretn.
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anl
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 9.10
MAHAN MARK JANBAKTISH DBA: AUTO MASTERS
3101 NOLENSVILLE RD
NASHVILLE, TN 31211

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

9.5 Meger. Modification; Headines. Waiver. This Note and the
documents contemplated hereby are intended by the parties as an
nmzndnm! ond restatement of any prior Promissory Nots and

y or agy with regard to the subject matter 9.11
hereof. Nolwilhmndlng the foregoing, this Note and the documents
comemplated hereby contain the enlire agreement of the pasties with
regasd fo the subjoct matter hereof, and shall be binding upon and
inure to the benefit of the successors and assigns of the parties;
however, no obligation or rights of Denler shall be nssignable. Dealer
authocized LENDER to aller, amend or modify the Terms and
Conditlons of this Note at any time by posting a copy of such allered,
amended or modified Terms and Conditions on its web site currently
located ot URL www.AFCDEALER.com or any successor web sise.
Any request for an Advance by Dealer e subsequent Advance by
LENDER pursuont to Sections 2.1, 2.2 or 2,3 shall constitule the
essent of the partics to 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 partics. The

parties acknowledge that the heedings herein are for convenience
only and shall not & idered in the interp. ion of this Noto,
9.6 Usury. WNotwithstandi isions of this Nole to the

contrary, at no time shall Dealer be obligated ta pay Interest at a
rote which would subject LENDER to either ¢ivil or criminal
liability due to interest being in excess of the maximum rate

LENDER is permitted by law to or Dealer is permitted by
law to apree m pay. In such cucumstnnces, tho rate of interest
b der ghall be d d to be i ly reduced to such

maximum rate, and such inlerest and the po:don of all prior

interest payments in excess of such maximum rate shall be applicd

and shall be deemed to have been payments in reduction of the 9.12
principal balence of the Obligntions as of the date such paymeat

was made. Any such excess shall be held by LENDER for

Dealer’s benefit without interest and shall be subjest to setoff by

LENDER.

9.7 NaWnives No delay or omission by LENDER 1o exercise any right
or remedy shall (a) impair any right or remedy, (b) waive any default
or openate a3 an acqulescence to any Event of Defaull, or (c) affoct
any subsequent default, right or remedy of the samo or of a different
natuce,

9.8 Demand Nature of Credit Facility. Dealer acknowledges and
agrees that the financing evidenced by this Note is payable upon
demnand. Nothing in this Note is intended 1o nor shall be deemed
to change the demand nature of this Note, including, without
limitation, eny reference to Events of Default, to annual financiat
atatements, to Curtnilment Dates, to Periods, or otherwise. Dealer
acknowledges and agrees that LENDER, at any tims, without
notice and with or withoul reason, may demand that this
Obligation be immediately paid in full. The Dealer acknowledges 9.13
that demand may be made by LENDER cven if the Dealer is in
complisnce with each and every term of this Note.

99 Sigoatye. LENDER and Desler expressly agree that LENDER

may, st LENDER’s option, execute this Note and the documents

a:ontemplaled hu-cby by way of a signature stamp or other

of an LENDER officer. LENDER
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and Dealer expressly agree that except a3 snthorized under Section
2.10 or the attnched Power of Attomey, Dealer may only execute
this Note and the documents contemplated hereby by way of an
original signature and not by way of a facsimile thereof,

Enforgemen;. LENDER and Dealer intend and believe that each
provision in this Note eompuu with all npplmuhle ordmnnces,
hws.slatulsnnd’ dicial and admin
1f any provision in this Note i is found by a eourt of taw 1o be in
of any applioabl laws, stotutes, judicial or
administrative deoisions, or public policy, then it is the intent of
the partics of this Note that such provision be given force lo the
fullest possibie extent that it is legal, valid and enforceable, that
the remainder of this Note shall be d a5 if such provisi
were not contained hervin and that the remainder of this Note
continue in full force and eftect.

JURISDICTION AND CHOICE OF LAW. 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 PRINCIFLES 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
CONTEMFLATED 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 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 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 lmiting or waiving eny right LENDER may have
pursuant to Section 9,13 of this Agreement,

Arbitration, Except as expressly provided elsewhere in this
Agreement, or as otherwise utpxeu!y ogréed to in writing by
LENDER, any and all questions or disputes arising from the
peration of, the interpretation of, or,manywayconnmedwilh,
this Agreemmt nigy, at the unil mnd direction of
LENDER, be submitted for final determination via arbitration
pursuant to applicable laws of Indinnn, In the event that litigation

has been commenced by the Dealer or guarantor(s), (if any),

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

12 of 25




against LENDER prior to such submission, or if in the ovent that
litigation has been commenced by LENDER agninst the Dealer,
guarantor or any third party, at the sole discretion of LENDER to
arbitrate such Htigation, ali parties to such litigation hereby agree
to permanently discontinue, without delay, such Ltigation upon
receipt of 15 days written notice. The arbltration shail be

ducted by s single arbi Eaoch party shall select a certified

shall arbitrote the case. Any arbitrator selected shall be qualified
to cond inl arbitrations under the provisions of the
applicable laws of Indiana, The proceedings before the arbitrator
shall toke place in Iamilton County, Indiana or such other place as
the arbitmtor may direct. The parties to this Agreement, including
guarantor(g), (if any), agree ond represent to one another that the
decision or award of the arbitrator so sppointed shall be finn! and
binding upon such partics and shall not be subject to appeal or
Judicial review. The partics to this Agreement, including the
B ns), (if any), rep to one another that this section
canstitutes an express b them 1o arbitrate in the
ovent that LENDER, in ils sole discretion, decides to submit a
question or dispute to arbitration. The parties to this Agreement
hesehy agree that the costs of the arbitration shall be Obligati

as defined in this Agreement.

9.14 Title Procesging Foy. I LENDER determines that it is necessary or
desimble to transfer or convert title or cbisin a new or replacement
title for any Viehicls, Dealer agrees to pay LENDER a tille trensfer or
processing fee not to axceed $100 for each litle processed, in addition
to all of LENDER's expenses and costs incidentnl thereto, which
sholl include, but are not limited to, fees and out-of-pocket expenses
i d (includi legals and similar p ) and

any filing fees or taxes,

9.15 Attomevs' Fees Expenses and Cosis. ln addition to all other
amounis payable hereunder by Denler, Dealer agrees to reimburse
LENDER on demand for any end all sttomeys® (including
paralegals’ and similar p "} fees (not tess than 15% of the
outstanding Obligations where not prohibited by law),

* fees, appraisers’ fees, and all expenses and costs
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incurred in collecting or enforcing p of the Obligati
hereunder or in coring any default, Including without limitation
those fees and costs incwred {8) with or without suit; (b) in any
appeal; (c) in any bankwpicy, insolvency or receivership
proceeding; and (d) in any post-judg llection p dings,
plus interest at the rate provided herein.

arbitrator. Thoso arbitrators shall then select one arbitrator who 9.16 Comnumication. Dealer acknowledges that Dealer is obtaining

credit from, or is gusranteeing credit from, LENDER. Dealer
authorizes LENDER to share any and all information that it

P ding Dealer’s inoluding but not Timited to
information regarding Denler's loan history, account history,
bal credit worthiness, and i y vehicle dota

with any third party. Dealer does hereby authorize LENDEK to
release and disclose sny and all of Deales's general business
information now or hereinafter in LENDER s possession,
including but not limited to inf ion regarding the b
name, address, and telephone numbez, to any third party. Dealer
also suthorizes LENDER to release and disclose any and all of
Dealer’s account and inventory inf ion now or hereinafier in
LENDER'’s possession, including but not limited to any and alt
inventory vehiclc data Joan d , any business financiat
Iinformat ined or maintained by LENDER, and/or any
information relating to the Desler's perforatance history with
LENDER fo any third party. Dealer authorizes LENDER, and its

pective affiliales, subsidiaries and parent companies to: a) send
facsimile transmissions to Dealer at the facsimile numbers llsted as
Dealer’s facsimile number in any comnunication sent from time
10 fims by Dealer; b) make telephone cails to Dealer at the
telephone numbexs listed as Dealer's telephone number in any
communication sent from time to time by Dealer; ¢) send emails to
Dealer at the email addresscs listed as Dealer’s email nddress in
any communication seat from time to time by Dealer; and d)
sommunicate to Dealer via any and all other forms of

for the purposes of including, but aot limited to

marketing, collection and any other communjcation needs, Dealer
agrees that thia permission will remain in offeot until cancelied by
Dealer in wriling,
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Dealer’s Name nnd 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

3101 NOLENSVILLE RD

NASHVILLE, TN 37211

WHEREFORE, the Dealer has on behalf of themselves indlvidually 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 Corporat}
AUTO MASTERS, LLC AND AUTO MASTERS OF
NASHVILLE, LLC AND AUTO MASTERS OF SMYRNA,

LLCDBA: AUTO MASTERS OF SMYRNA AND AUTO f WM - (
MASTERS OF FRANKLIN, LLC AND CAMERON .
AHAN MARK JANBAKIISH DBA:

An AFC Officer
To be executed at AFC corporate office

ER NASHVILLE, LLC, MAH, [ARK
JANBAKHSH, MANAGER AND/OR MEMBER

Y 5 ~
By: /w\&g—/w\cw\
AUTO MASTERS OF NASHYU M 1 L3, CARLOS
ALBERTO GRIF /on MEMBER

AUTO MASTERSOF SMYRNA, LLC, MAHAN MARK
JANBAKHSH, MANAGPR AND/OR MEMBER

| By:/ e "//,/, a, /’74"“;‘#

AUTO MASTERS OF SMYRRATLLC, M
MAZLAGHAN! JAN?'RES". MANAGERAND/OR
MEMBER

L C g Lo frembe™
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DEMAND PROMISSORY NOTE AND SECURITY AGREEMENT

FOR VALUE RECEIVED, each of the undersigned dealers
(hereinafter referred to jointly and severally as the “Dealer” which term
shall mean as applicable each of the igned individually and all of the
undersigned collectively) on behalf of themselves individually and in their
representative capacity hereby promises to pay to the order of Automotive
Finance Corporation, an Indiana corporation (“LENDER™), with its
principal office listed on the web site cumently located at URL
www.AFCDEALER.com or a successor thereto or such other place as
LENDER may designate, the principal sum of Qne Million Dollars
(81000000 (the “Aggregate Advance Limit”) or such greater or lesser
principal amount as may be oulstanding pursuant hereto, with interest on
any outstanding balance prior to an Event of Defauit, as defined in Section
7.0 hereof, at the rate of interest (based upon a 360 day year, compounded
daily) set forth in the Term Sheet and as amended from time to time;
provided, however, that in no event shall the calculation of prime rate in
the Term Sheet be at o rate tess than five percent (5%) per anoum. In the
event that no Term Sheet is executed or effective, then interest shal] accrue
at n variable rate, adjusted each business day, based upon the most recent
prime rate published in The Wall Street Journa} plus five percent (5%) per
annum; provided, however, that in no event shall the catcutation of prime
rate be at a rate less than five percent (5%) per annum. Interest shall
accrue from, the earlier of the date of a requested Advance or the date that
an Obligation is incurred and shall be compounded daily. After an Event
of Default, interest shall accrue at a rate of fiReen percent (15%) per
annum, with such interest compounded daily and aceruing 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 certified funds, or otherwise,

Until demand by LENDER or until an Event of Default (at
which time the Obligations 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 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 impairment of collateral; and (d)
waives any defenses which the Dealer may assert on the Obligations
including but not limited to failure of consideration, breach of warranty,
fraud, payment, statute of frauds, bankrupicy, lack of legal capacity, statute
of limitations, lender liability, accord and satisfaction, and usury.

In considerntion 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
the following meanings:

1.1 ACH- an electronic network for financial transactions, alse known
as automated clearing house payment system, which processes
credit and debit transactions including paymeats by or on behalf of
Denler 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.

1.3 Ageregate Advance Limit - the maximum lending limit, as set forth
above.

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

L5 Collateral ~ all of Dealer’s assets and properties wherever located,
including without limitation (a) all machinery, fumiture, and
Equipment of any kind now owned or hereafter acquired by Deater,
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(b) all Vehicles, vehicle parts, and other inventory of any kind now
owned or hereafier acquired by Dealer, i ding, without limitation,
the Purch Money 1 1y os hereinafter defined, (c) all
documents, including but not limited to Titles, accounts, Retail
Instaltment Contracts, chattel paper, electronic chattel paper, leases,
insurance policies, instruments, fixtures, investment property,
monies, certificates of deposit, deposit accounts, letter of credit
rights, supporting obligations, and geneml intangibies (including
payment intangibles) now owned or hereafter acquired by Dealer, (d)
eny and all proceeds, products, additions, accessions, aceessories,
and repl of the foregoing, (€) all of Dealer’s computer
records, soflware, business papers, ledger sheets, files, baoks, and
records relating to the foregoing, now owned or hereafler acquired,
and (f) the following:

Curtailment Date - that certain day al the end of the Period when all
Obligations concerning or relating to an item of Purchase Money
Inventory become due and payable.

Denler's Place of Business ~any or all of the following location: (a)
the place where the Collatere! and Dealers books and records are
kept, (b) the place from which Dealers business affairs and
operations are conducted, unless otherwise disclosed in writing to
LENDER by Deater; and (c) the place where Dealer's registered
office is located.

Equipment - all goods, other than inventoty, of ony kind and
wherever located,

Flootplan Fee - that non-refundable fee payable to LENDER by
Denler in the amount set forth on the Term Sheet for each Period, or
portion thereof, in which an Advance for each individual item of
Purchase Money Inventory is outstanding, provided that in the avent
no Term Sheet s executed and effective, then the Floorplan Fee shall
be equal to One Hundred Doflars ($100.00). Notwithstanding the
foregoing or any provision in the Tenm Sheet to the contrary,
LENDER reserves the right to charge a Floorplan Fee in a higher
amount as a condition to making an Advance if, in its sole discretion,
LENDER determines that the circumstances so wamant.

Interest - those finance charges owed by Dealer to LENDER on all

ding Obligations, which cherges shall begin to accrue, on the
eailier of the date of each Advance or the date that an Obligation is
incutred, compounded daily, and shall be payable at the rate and
upon the terms and conditions set forth in this Note,

Late Fee - that non-refundable fes payable to LENDER by Dealer, in
the amount equal to the Floorplan Fee for each item of Purchase
Money Inventory, assessed each week, or portion thereof, that Dealer
fails to repay Obligations under this Note when due ts 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

dministrative exp iated with late payment. LENDER may
also include in the Late Fee an 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 returned or dishonored item and any other charges or fees
permitted by law.

2 NAP Fee - that non-refundable fee payable to LENDER by Deater,

in the amount set forth on the Term Sheet for each individual item
of Purchase Money Inventory acquired 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 equal to Seventy-five Dollars {$75.00),
Notwithstanding the foregoing or any provision in the Term Sheet
to the contrary, LENDER reserves the right to charge a NAP Fee
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in a higher amount as a condition to making an Advance for a

Non-Auction Purchase if, in its sole discretion, LENDER 1.23 Terms and Conditions ~ All provisions of this Note, excluding any

determines that the circumstances so warrant,

1.13 Non-Auction Purchase - & transaction other than an Approved
Auction Purchase in which any Vehicle, vehicle part, or goods of
any kind, is now or hereafter acquired or rcfi i by Dealer. 20

1.14 Note - this Demand Promissory Note and Security Agreement. 2.1

L.15 Number of Curtailment Date Extensions - the ber of times set
forth on the Term Sheet, that the Curtgilment Date may be extended
for 2n item of Purchase Money Inventory pursuant to this Note,
provided that in the event no Term Sheet is exeeuted and effective,
the Number of Curtnilment Date Extensions shall be zero (0).

116 Obligations - all Ad , debls, Purchase Money Inventory
Obligations, liabilities, financial obligations, charges, expenses, fees,
attorney fees, costs of collection, covenants, and duties owing,
‘arising, due, or payable from Dealer to LENDER of any kind or
naure, present or future, under any instrument, guaranty, or other 22
document whether arising under this Note or any other agreement,
whether direct or indirect (including those acquired by assignment),
nbsolute or contingent, primary or secondary, due or become due,
now existing or hereafer arising and however acquired including,
without limitation, all Interest, Floorplan Fee(s) and Late Fee(s), and
other expenses, costs or fees provided for herein

1.17 Odometer Discl S - that stat of mileage for a 23
Vehicle required, by the Motor Vehicle Information and Cost
Savings Act as amended (49 U.S.C. §32701 et seq.) and the
regulations implementing same (49 CFR. § 580 € seq), 1o be
provided to a Vehicle transferee by the transferor.

1.18 Period --that number of days set forth on the Term Sheet, heginning
on the earlier of the date of a requested Advance or the date that an
Obligation is incurred and ending on the Curtailment Date that an
item of Purchase Money 1 y will be fi d by LENDER 24
pursuant to this Note, provided that in the event no Term Shest is
executed and effective, then the Period shall be thirty (30) days.

L.19 Purchase Money Tnventory - any and all Vehicles, vehicte parts, or
goods of -any kind, now or hereafler acquired by Dealer with an
Advance.

1.20 Purch Money y Obligtions - the linbilities 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,

12

Retail Instaliment Contzact - that contract of sale and security
agreement, whether or not constituting chattel paper under Asticle 9
of the UCC, whereby Dealer sells Purchase Money Inventory to a
tetoil customer in the ordinary course of Dealer's business.

1.22 Term Sheet - that agreement in effect from time to time executed by 2.5
Dealer and LENDER contnining information including but not
limited to the Floorplan Fee, Interest and Period, and incorporated
herein by reference as Exhibit A

1.23 Title - the certificate of tite or other document issued by & duly
authorized state, province or govemment agency evidencing
ownership of a Vehicle.

1.21 UCC - the Uniform Commercial Code as enacted in Indiann 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 as
presently enacted in Indiana or modified hereafter.

1.22 Vehicle - & vehicle, the ownership of which is embodied in o Title, 2.6
driven or drawn by mechanical power, manufactured primarily for
use on the public streats, roads, and highways.
Page 2 of 9
COSMOS Rev. 12/18/08

langunge specifically referencing Dealer by individual or b
name or address, or referencing the dollar amount of Dealer’s
Aggregate Advance Limit,

ANCING PR DUR

Discretionary Advances LENDER may, in its sole discretion, from

time to time make an Advance to or on behalf of Dealer for the
purpose of enabling Dealer to purchase and/or hold Purchase Money
Inventory for resale, and for other purposes as determined in
LENDER’s solk di ion.  Dealer acknowledges and agrees that
LENDER may, with or without cause, refuse to make an Advance,
Dealer further agrees that LENDER's decision to make an Advance
shall be binding only if it is in writing end signed by LENDER.
Deanler and LENDER agree that Dealer is not obligated to finance
any Purchase Money Inventory, or any other assets through
LENDER.

Advange Requests; Purchase Monev Inventory. Dealer may request

an Advance for the putpese of enabling Dealer to purchase and hold
an item of Purchase Money Inventory for resale by providing
LENDER with: (a) a copy of the bill of sale which indicates the
vendor and the ectval purchase price of the Purchase Money
laventory; and (b) as to Vehicles, a cc pleted Odometer Disch
Statement and the Title duly assigned to Deater.

Advyance Requests: Othier Purposes. Dealer may request an Advance

for purposes other than enabling Deater to purchase and hold an item
of Purchase Money Inventary for resale by providing LENDER with:
(8) a written request setting forth the purpose for the requested
Advance, and (b} such other information as LENDER may require,
1€ LENDER elects to make any such Advance, the Advance shalf be
deemed an additional Obligation under-this Note from the date an
which the Advance is made,

Conditions to Advances As a condition precedent to an Advance,
Dealer shall deliver to LENDER, at LENDER’s request, & certificate
in a form acceptable to LENDER certifying that (a) no Event of
Default has occurred or is conlinuing, (b) Dealer is in complete
compliance with the terms and conditions of this Note, (¢) all prier
Advances made for the purpose of enabling Dealer to purchase an
item of Purchase Money Inventory have only been used to purchase
Vehicles encumbered by this Note, (d) no material adverse affect to
the operation or prospects of Dealer (financial, business, labor or
othenwise) exists or is threatened, (&) no checks issued by Deater 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 enabling Deater to purchase and hold an item of Purchase
Money Inventory for resale, Dealer shall deliver to LENDER, at
LENDER's request, a certificate in a form acceptable to LENDER,
certifying that the Advance will be used only to purchase Vehicles
encumbered by this Note.

Advances Without Request If at any time including but without

limitation during ar' Event of Default or acceleration under this
Agreement, Dealer is in default on any obligation to a third party,
LENDER may in ils sole discretion etect, but is not required, fo make
payment or trnsfer on Dealer’s behalf to the third pasty, in any
amount up to the tolal obligation owed by Dealer to the third party,
as a means of satisfying Dealer’s abligation to the third party in
whole or in past. If LENDER elects to make any such payments or
transfers, they shall be deemed additional Obligations under this
Note from the date on which the payment o transfer is made. Such
payments or transfers may be made without prior notice ta Dealer
and without regard to any Aggregate Advance Limit then in effect for
Dealer.

) of ase ¢y __Inventory Lio)
Oblieations. Dealer shall pay to LENDER a2 the offices of LENDER
the Purchase Money h y Obligations and the Obligations, on
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demand and without notice, with respect to an item of Purchase
Money Inventory on the eatlier of: (a) forty-eight (48) hours after the
disposition by sale or otherwise of an item of Purchase Money
Inventory; or (b) the Curtailment Date. LENDER shall apply
pplicable pay s to the P Money 1 y Obligation
incurred from said item of Purchase Money Inventory.
Notwithstanding anything herein to the contrary including Sections
3.0 and 4.0 if afler the disposition by sale or otherwise and
subsequent payment to LENDER as delineated above, & shortage
exists between any payments received by LENDER and the Purchase
Money inventory Obligation with tespect to an item of Purchase
Money Inventory, that shortage shall be idered an Obligation
owed by Dealer to LENDER and secured with Collateral other than
Purchase Money Inventory. The order and method of application of
paymenis of the Obligations, excluding payments with respect to
Purchase Money 1 y Obligatians, shall be at the sole discretion
of LENDER. Notwithstanding anything herein to the contrary,
LENDER reserves the right to require that all payments be made via
ACH, and Deater shall exeoute an ACH payment authorization upon
request.

2.7 Extension of Curtailment Date. If Dealer is in compliance with al}

29

other provisions of this Note, LENDER may, in its sole discretion,
permit an of the Curtai} Date relative to an item of
Purchase Money Taventory for a Period, upon the payment of
Interest, Floorplan Fee(s) and a minimum of Ten Percent {10%) of
the outstonding Advance relating to such item of Purchase Money
Inventory.

Presumptions Regarding Outstanding Balance, The date and amount
of each Advance made by LENDER and of each repayment of
principal or interest thereon shall be recorded by LENDER. The
aggregate unpaid principal amount, interest, fees, and other
Obligations sa recorded by LENDER shall constitute ptima facie
evidence of the sums owing and unpaid under this Note; provided,
however, that the failure by LENDER to so record any such amount
or any error in 5o recording any such amount shall not limit or
othenwise affect-the liability of Dealer under this Note to repay the
Obligations.

irchase M N Tit At any and all

FPurchase Money Inventorv and Titte Coptrol,
reasonable times Dealer shall allow LENDER's officers, employees,

agents, attorneys, designees and ives (i g but not
limited to representatives of AutoVin, Inc., it successors, affiliates,
subsidiaries and parent companies) access to Dealer's books and
records and the Denlers Place of Business for the purpose of
conducting an audit of Dealer's inventory, books and records, Dealer
agrees to pay all of LENDER's expenses in conducting such audit.
Dealer may request the Title to a Vehicle or Vehicles held by
LENDER for purposes of correcting same or taking said Vehicle(s)
10 an auction. If LENDER in its sole discretion ngrees with such
request, Dealer shall deliver to LENDER a Check or drafl 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, (2) LENDER may (i) deposit or present
such check or draft for payment or (ii) process such payment vin
ACH and retum the Check to Dealer, and (b) any outstanding
Obligation(s), Floorptan Fee(s) or accrued inierest relating to
Advance(s) for such Vehicle(s) shall become immediately due and
payable.

Authorization of LENDER. By exccution of this Note, Dealer

authorizes LENDER and any of its officers or employees to take any
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 behalf of Dealer and without Dealer’s

i original fi ing statements, amendments, continuation
statements, and any other documents LENDER deems necessary or
desirable to protect its interests. Dealer authorizes LENDER 10
supply any omitted information and correct errors in any document
executed by or on behalf of Dealer, and to contact any bank or ather
depository institution to oblain account information conceming

30

4.0

5.0

3l

52
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Dealer.  Dealer authorizes LENDER to obtain credit information
from a credit bureau, and any financial institutions or trade creditor
that Dedler has provided as well as other credit investigation that
LENDER in LENDER’s sole discretion deems necessary  for
purposes of including, but not limited to assessing my credit
worthiness, collection of any outstandi g debt, and obiaining
intercreditor agreements and perfecting LENDER's security interest
{hereinafter collectively referred to as “Credit Screening™). Dealer
also authorizes LENDER to contact any third parties to disclose
information, including information contained in this Note, for the
purp of Credit S ing. Dealer otso authorizes LENDER to
disclose the above described information to any of its affiliates,
subsidiaries, and parent companies. Further, Dealer authorizes
LENDER 1o review Dealer’s account periodically, which could
include obtaining zdditionnl credit repots for the purpose of Credit
Screening  Dealer authorizes LENDER 10 disclose my credit
information into any credit database, In addition, Dealer shall
execule the Power of Attomey incorporated herein by reference as
Exhibit B.

G OF REST. To securc Dealer's prompt
payment of the Purchase Money In y Obligations, Deater
hereby grants to LENDER a lien and a purchase money security
Interest in the Purchase Money Inventory and the Titles thersto. To
secure Dealer's prompt payment of the Obligations, Deater hereby
granis to LENDER a lien and security interest in all of the Collateral
except the Purchase Money Inventory. Dealer understands 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 Inventory as provided under the UCC. Therefore, to the
extent purchase money status can stil be maintained under
applicable law, Dealer olso grants LENDER a lien and a security
interest as foltows: (a) the Purchase Money Inventory also secures
Obtigations that are not Purct Money 1 ry Obligations, and
(b) Collateral that is mot Purchase Money Inventory ulso secures
Purchase Money Inventory Obligations,

LES OF E Y NT Unless and
until an Event of Default shafl have occurred, Dealer may sell the
Purchase Money Inventory to bona fide buyers in the ordinary and
fegular course of Dealer's business, but nothing herein shall be
deemed 1o waive or release any interest LENDER may have
hereunder or under any other agreement in any proceeds or
rep of the Purchase Money Inventory. Upon the sate of any
item of Purchase Money Inventory, Denler shall hold the amount

ived from the disposition of inveatory in Trust for the benefit of
LENDER and Dealer shall pay to LENDER, in accordance with
Section 2.6, an amount equal 1o the unpaid balance of the Purchase
Money Inventory Obligations and Obligations relating to such
Purchase Money Inventory,

ALER'S C . Unti} payment in fult of all of the
Obligations or untess LENDER shall otherwise consent in writing,
each individual undersigned Dealer and agrees as follows;

isposition rci ev Iveptory. Unless Purchase Money
Inventory is the subject of a Retail Instaliment Contract that satisfies
the requirements of Section 6.7 or is sold pursusnt to Section 4.0,
Dealer shall not attempt to or actually, sell, lease, transfer, morigage,
encumber, or otherwise dispose of the Purct Money I Ys
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, Deater
shall keep the Purchase Money Inventory free from any lien, security
interest, mortgage, claim, charge or other encumbrance, ather than
those granted pursuant to this Note or permitied in writing by
LENDER.

Uncgnditional Payment Qblisation. Dealer’s obligation to make full

payment under this Note is unconditional and shal] not be affected by
claims or ‘disputes Dealer may have apgainst any other person,
including but not limited to claims or disputes Dealer may have
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against any person or entity who transferred, conveyed, or sold one or
inoie Vehicles to Dealer.

5.3 Maintenance of Collateral Denler shall keep and meintain the
Purchase Money Inventory in good repair and safe condition, and not
cannibalize, alter or substantially modify the Collateral, nor secrete or
conceal the Collateral,

5.4 Dealers Books and Records. Dealer has kept and shall continue to

keep true and accumte books and records conceming ils business

affairs and the Collateral, Such books and records shall contain full

and correct entries of all business trunsactions and shall be kept in

accordance  wilh  generally pted ing  principl

consistently applied. Dealer shall at least annually and upon request 5.1
fumish financial statements to LENDER based upon said books and

records and upon request shall permit LENDER to inspect, make

exiracts from and receive from Dealer originals or true copies of

Dealer's books and records and any papers relating to the Collnteral,

All finoncial statements submitted to LENDER shall fairly present

the financial condition of Dealer and any other person or entity

identified in such financial staterments as of the preparation date, 512
Dealer shall notify LENDER, in writing, of any materinl adverse

change in the financial condition of Dealer ns compared to any prior

financial statements submitted to LENDER.

5.5 Insurancg. 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 tire to lime permit and
with such insurer or insurers as LENDER may from time to time
approve. Dealer shall provide LENDER, or LENDER’s designees,
with copies of ifs policies of insurance covering the Collateral

gether with evid; that the premium therefor has been paid
and that LENDER has been named as loss payee or additional
i i on such policies. The p ds of loss under such policies

are hereby assigned to LENDER. If LENDER delermines, in its

sole discretion, that Dealer has not maintained adequate insurance

coverage for the Coflateral, LENDER may, but has not obligation

to, purchase a policy or policies of insurance (through forced 6.0
placement or otherwise) any may treat amounts so expended as

additional Obligations. The risk of loss or damage to the

Collatera! shall at all times remain sotely with Dealer.

5.6 Litigation Notice Dealer shall provide to LENDER within five [6)]
days afler service of process, notice of any litigation, arbitration, or
other proceeding by or before any court, govemmental agency, or
entity affecting Dealer,

6.1

5.7 Taxgs. Dealer has patd and shall pay all taxes and nssessments
selating to 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 ordinory course. I Dealer fails to pay taxes ar
assessments relating to the Collateral, LENDER may, but has no
obligation to, pay said taxes or assessments and may treat amounts so
expended a3 additional Obligations.

5.8 Further Assurances. Dealer shall execute any and all documents
necessary to confirm an Advance or perfect LENDER's lien and 6.2
security interest in the Collateral. Dealer shall, at any time and at
the request of LENDER, assign in writing aay or all Retail
Installment Contracts and deliver the originally executed Retail
Installrent Contracts to LENDER.

5.9 Acknowledements. Dealer acknowledges that LENDER has relied
on Deale’s Cavenants and Dealer's Representations and
Warranties 8s delineated in this Note, and is not charged with any
contrary knowledge that may be nscertained by examination of the 6.3
public records, or that may have been received by any officer,
di , agent, employee, rep ive or shareholder of
LENDER

500 s i s Buginess Upon the execution of this Note,
Dealer shall provide LENDER with a document listing Dealer’s
Page 4 of 9
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Place of Business. Dealer shall provide LENDER written nolice
within 30 days of any of the following: (a) any change in Dealer’s
Place of Business or chief executive office, (b) any change in the
corporate, business or ownership structure of Dealer, (c) any
change in the state or jurisdiction of i poralion, organization or
business enlity registration of Dealer, (d) any change in the legal
name or trade name of Dealer, (¢) any consolidation o merger
with any other person or entity, (f) nny change in control of Dealer,
(g) any sale, transfer or insurance of equity securities or
reclassification, readjustment or other change in capital structure,
or (h) any amendment to Dealer’s articles, by-laws or other
organizational documents.

Notice to Account Debtory. Dealer shall, at any time and at the

request of LENDER, notify any or all account debtors or obligors
that LENDER has the right lo enforce Dealer’s tights against the
account dsbtors or abligots, that LENDER has a security interest in
the accounts and chaitel paper, and (hat the account debtors and
obligors must direct payment to LENDER,

Guaranties. At the request of LENDER prior to the execution of this
Note and at any time thereafler, Deater shall deliver to LENDER a
duly executed guaranty or gusranties of a thicd party or parties which
is incorporated herein by reft 0s Exhibit C.

Control_ Agreements. Dealer shall cooperate with LENDER in
biaining control agr or similar type agreements in form

and substance satisfactory to LENDER with respect to Collateral
consisting of deposit accounts, certificates of deposit, investment
property, letter of credit rights and efectronmic chatta] paper,
certified or uncertified securities, and other coliaternl which may
require steps in addition to filing a financing statement to perfect
LENDER’s security interest. In the event satisfactory control
agreements cannot be obtained, Dealer shall cooperate with
LENDER in placing the or other propesty in LENDER’s
f1ame as owner or Co-owner,

DEALER'S REP ENTATIONS AND W . On
the date of this Note and unti] the Obligations are paid in full and
Dealer has performed all of its obligations hereunder, the
representations and warranties contained in this Note and every
factual matter in any other document delivered to LENDER by or on
behalf of each individual undersigned Deater shall be irus and comrect
in al} material respects for each individual undersigned Dealer and
will remain tnie and correct for each individual undersigned Dealer.

Permits and Licenses Dealer has all pplicable permits and lj

y to conduct busi a5 a retail or wholesale seller, as
applicable, of the Collateral Dealer has all required government
certificates, licenses, registrations, and charters t0 operate as the
entity or business type identified and is in good standing with all
applicable govemmental authorities. Dealer shall comply with, and
not permit any viotation by its agents or emplayees of, all applicable
laws, regulations, and orders of public authorities relnting to Dealers
business affairs and the Collateral,

Authority. The undersigned is legally competent, and has been duly
authorized by all necessary action, to execute and deliver this Note
and censumimate all of the transactions contemplated hereby. Dealer
has now and will have at the time of each Advance full right, power,
and authority to borrow in the manner and on the terms and
conditions set out in this Note, and to grant LENDER the lien and
security interest granted in this Note without the consent or approval

of any third party or public authority.
Ownershig.  Dealer has now and will have at the time of each
Ad good and marketable title to the Purch Money Inventory,

free and clear of all liens, security interests, mortgages, charges,
claims, and other encumbrances or interests whatsoever, except the
lien 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 edvising such third party of
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6.4

6.5

6.6

6.7

6.8.

6.9,

6.10.

79

LENDER’s purchase money security interest in the Purchase Money
Inventory and the proceeds thereof

Enforceability. This Note, and any other agreements or documents
contemplated herein or executed in connection herewith, constitute
valid and binding obligations of the Dealer and all are enforceable in
accordance with their respective terms.

Litigation. No legal, arbitration, or administrative proceedings are
pending or theeatened against Dealer which could reasonably affect
the Collatera! or which materiaily and adversely affect the properties,
business, prospects, or condition, financial or othenwise, of the
Dealer or Deater's ability to honor its obligations hereunder,

Check Representations  With each and every payment o LENDER
by Check, Dealer represents and dless of wheth
Dealer is the drawer of the Check), that, at the time of issuance of the
Check and at the time such Check may be presented for payment, the
account upon which such Check is drawn contains immediately
available funds sufficient for payment of that Check and all other
Checks issued or outstanding at that time,

il } t Contract tations. With respect o each
Retail Instaliment Contract: (a) Dealer is the owner thereof, (b)
Dealer has made all filings, recordations, and fins taken ail HECessary
actions (including registration on a certificate of titte) which are
tequired to perfect Dealer's interest with respect to the Collaternl
therein; (¢) such Retail Installment Contract is the result of a bong
fide transaction entered into in the ordinary course of Dealers
operations; (d) such Retail Installment Contmct is trus, valid,

ine, binding, and enfc ble in 2 with the written
terms thereof; (¢) such Retail Installment Contract is the only chattel
paper with respect to the subject thereof: (£) such Retail Installment
Contract is and will continue to be free from all defenses, setoffs, and
couaterclaims of any kind; (g) such Retail Installiment Contract
conforms with all applicable laws; (h) except as to any interest
disclosed in writing to LENDER, such Retail Instaflment Contract is
free from all security, liens, and/or encumbrances, and (i) the
property which is the subject of the Retail Instailment Contract has
been defivered to the retail purchaser under such Retail Installment
Contract,

Lot Representation. All Vehicles lacated at Dealer’s place of
business constitute inventory for resale in the ordinary course of
Deater's business unless the Vehicte is plainly marked othersige,
None of the Vehicles are in Dealer's possession pursuant to a
consignment or other agreement providing that someone other
than Dealer is the Vehicle’s owner or has tights in the Vehicle
superior to the rights of Dealer or LENDER, unless (a) LENDER
has been notified in writing that such Vehicles are in Dealer’s
possession and (b) the Vehicles are plainly so marked and
identifled.

2 f Dealer. Dealer’s legal name is precisely the name set
forth as such on the last page of this Nole.

State of Organization.  Dealers state of incorparation,

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

EVENT OF DEFAULT. Each and every one of the following

events shall be considered an Event of Default:

73

74

15

1.6

77

7.8

19

80

81

7.1 the default in any payment or repayment when due of any of the
Purchase Money & 'y Obligations or Obligati , as provided in
the Note;
Page 5 of 9
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LENDER's deetning itseif i ling the Coll i or the
possibility of Dealers default in any payment or repayment of any of
the Obligations; '

LENDER’s receipt of any report indicating that LENDER is not
prior to all other liens, security § , ges, charges, claims,
encumbrances or inferests of any kind in the Purchase Money
Inventory, except as expressty 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 security
interest in the Purchase Money Inventory and the proceeds thereof,

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

LENDER determining, in its sole discreti 1, that any nant,
wammanty, representation, or statement made by Dealer in connection
with this Note, related docurments, any Advance or otherwise to or for
the benefit of LENDER has been breached or is false or misleading;

the loss, theft, damage, destruction, sale (except as pemmitted by
Section 4.0), ar enoumbrance of the Collateral, or the moking of any
levy, seizure, atinchment, or execution against Dealer or any of its
property,

the inability of Dealer or any guarantor to pay debts as they mature,
insolvency of Deater or any guarantor, appointment of a receiver for
Dealer or any guarantor, assignment for the benefit of creditors by
Dealer, commencement of any proceeding under any bankruptcy or
insolvency law by or against Dealer or any guarantor, or entry of or
issuance of any order of i ion, seq i
other order in the nature of a vrit is levied upon the Collaternt;

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

dissolution, merger or consolidation, or transfer of any substantial
part of the praperty of Dealer ot of any guarantor; ot

LENDER's determination, in its sote discretion, that contro] contests
or other management disg within or regarding the Deater th
or may thieaten the timely repayment of the Obligations by Dealer,

An Event of Defautt by anty one undersigned Dealer shall be deemed
an event of default by all the undersigned Dealers.

REMEDIES.

Whenever an Event of Default shall exist, or at any time thereafler
(such a defoult not having previously been cured), LENDER, at its
option and without demand or notice of any kind, may declare the
Obligations to be diately due and payable, Upon such Event of
Defoult, LENDER shall have the rights and remedies of a securad
party under the UCC with respect to the Collaternl, and any other
rights or remedies at Jaw, in equity by agreement or otherwise.
LENDER shall have the right ta pursuz any of its rights and remedies

P ly, fvely or ntly, and the exercise of any right
or remedy shall not preclude its subsequent exercise at a later time or
the exercise of other rights or remedies, Without limiting the
foregoing, LENDER may (n) notify any or all creditors, nccount
debtors er obligors of Deater’s default or of the security interest of
LENDER in Dealer's aceounts or chattel paper and direct payment of
same to LENDER,; (b) demand, receive, sue for and give receipts or
acquittances for any maneys due or to become due on any account
receivable, Retail Installment Contract, or under any chattel paper or
endorse any item representing any payment on or proceeds of the
Collateral; (c) assent to any or all extensions or postponements of
time of payment or any other indulgence in release of the Collatern},
to the addition or velease of of partiat payments and the
settlement, compromise or adjustment of such claims, all in a manner
and at times as LENDER shall deem advisable; {d) execute and

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

19 of 25




82

8.3

84

8.5

8.6

deliver for value al] necessary or appropriate bills of sale, documents
of title, and other documents and instruments in connection with the
management or disposition of the Collateral or any part thereof, (e)
hold, store, keep idle, lease, operate, remove, or otherwise use or
pemmit the use of the Collateral or any part of it, for that time and
upon those terms as LENDER, in its sole discretion, deerns it to be in
its own best interests; and (f) take possession of the Collateral and
sell the same. For ali such purposes, LENDER may, without prior
notice, enter upon the premises on which the Collatera! is situnted (or
is believed o 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 to such other place ns LENDER shall detennine.
Notwithstanding the foregoing rights, Dealer shall, upon LENDER's
d d, make the Collatera! available to LENDER at o place to be
designated by LENDER which 1s reasonably convenient to both
parties. Dealer hereby consents to the appointment of a receiver by
any court of I jurisdiction without ity of notice,
hearing, or bond. -

Procedures.  LENDER may comply with any provision of this
Note and any applicable state or federal law requirements in
ion with a dispesition of the Collatera!, and pli
will not be considered adversely o affect the commercial
reasonablensss of any sale of Collateral LENDER may sell
Collateral without giving any and may specifically
disclaim warmanties, including warmanties of fitle and the like,
LENDER shall not be liable or nccountable for the failure to seize,
collect, realize, sefl, or abtain possession or payment of ali or any
part of the Collateral and shall not be bound to institute
proceedings for the purpose of seizi g, collecting, realizing, selling
or obtaining possession or payment of same or for the purpase of
preserving any righls of LENDER, Dealer or any other person,
LENDER shall not have any obligation to take any steps to
preserve fights against prior parties to any Collateral, whether or
not in LENDER’s possession, and shal{ not be fiable for failure to
do so.

bligatio e - LENDER shall have no obligation
to agtempt to satisfy the Obligations by collecting them from any
ather person liable for them, and LENDER may release, modify or
waive any Collateral provided by any other PRISON to secure any of
the Obligations, all without affecting LENDER's rights against
Dealer, Dealer waives any right it may have to require LENDER to
pursue aay third person for any of the Obligations,

Sales on Credit, If LENDER selis 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 indebtedness
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.

Notice of Sale. Denler agrees that motor vehicles are a type of
collateral customarily sold on a recognized market and that
LENDER therefore has no obligation to notify Deater, or any other
persox, prior to their sale. In the event LENDER does send notice
prior to sate of any Collateral, Dealer agrees that the sending of
notice, whether delivered personally, by courier service or by
certified or registered mait to any address of Deater set forth in
this Note, of the time and place of any public 3ale or the time after
which any private sale or other intended disposition is to be made,
siall be deemed reasonable notice thereof LENDER may,
without further notice or publication, adjoum any public or private
sale or cause the same to be adjourned from time to time by
announcement at the time and place fixed for the sate, and such
sale may be made at any time or place at which it was announced
at the sale so adjourned,

Action Againgst Bond. To the extent not probibited by law, Dealer
authorizes LENDER 1o proceed in an action to collect on or

87

9.0

9.1

92

9.3

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

Ne¢ Marshalling LENDER shall have no obligation te marshai
any assets in favor of Dealer, or against or in payment of the Nate,
any Obligations or any other obligation owed to LENDER by
Dealer or any other person.

i f Sets Upon the occurrence and during the
continuance of an Event of Uefault, LENDER is authorized at any
time and from time to time, without notice o Deaier, to set-off and
apply, direetly or through any of LENDER's affiliates, any and alt
deposits (whelhier general or special, time or demand, provisional
or final, or otherwise) and other assels and prapesties at any time
held in the possession, custady or control of LENDER or its
affiliates, and any indebtedness at any lime owing by LENDER or
its affiliates to or for the credit, account or benefit of Dealer,
against any and all of Dealer’s Obligations,

GENERAL

Inderppification.  Dealer shail indemnify and hold LENDER
harmless from and against any and af} liabilities, loss, damage, costs,
or expenses of whatever kind or nature relating to claims of third
parties arising out of or in any wity connected to this Nate or Dealar's
business effuirs including, without limitation, attorneys’ fees and
expenses incurred both in the defense of any action against LENDER
and in any action to enforce these indemnity rights as against the
Dealer.

a ership: int _Venture; ler's _Busin irs.
Notwithstanding enything to the contrary herein contained or
implied, LENDER, by this Note or by any action pursuant hereto,
shall not be deemed to be a partner or joint venture of Dealer, Dealer
furthermore agrees that notwithstanding the conditions of lending
herein, the purchase or sale of Vehicles or Equipment by Dealer is in
the ordinary course and, prior to an Event of Default, at the discretion
and subject to the business Jjudgment of Dealer. LENDER has no
respousibility or liability of any kind with ‘regard to the quantity,
quality, condition, purchase prics, or marketability of aay item of
Purchase Money Inventory. LENDER is not a pany to any loss or
gain in the sale of any Purchnse Money Inventory sold by Dealer.

Expenses. Dealer agrees to pay in the ordinary course all LENDER's
expenses and costs incidentai to the financing provided for under this
Note. Such costs shall include, but are not limited to, fees and out-
of-pocket expenses incurred by LENDER or its counse! (including
paralegals and similer persons) and any filing fees, stamp taxes,
i or other chargy iated with the creation, perfection, or
maintenance of the security interest granted herein.  Degler agrees
that if it fails or refuges to Pay any taxes or assessments relating to the
Collateral or maintai proper i coverage for the Collateral,
LENDER may, but has no obligation to, pay said taxes or
assessments and purchase a policy or policies of insurance and may
freat amounts so expended as additional Obligations. Any amount so
paid or advanced by LENDER, plus related costs, shall be tepaid by
Dealer on demand and shail bear interest at the highest rate permitied
by law from the date of such payment or advance,

Nofices. Al notices, requests, or other communications by Denler
required by, permitted under, or relating to this Note shall be in
writing. Any notice shall be effective {a) if delivered personally {or
by courier) with signed wceipt therefor, or (b) three days after
dispateh, if delivered via certified or registered U.S. Mail, postage
prepaid and addressed as follows:

Fintended for LEND

Automotive Finance Corporation

then addressed to LENDER at the LENDER corporte
headquarters as fisted on the web site currently located at
URL wwiv.AFCDEALER com or 2 successor thereto,

D TO AFC FUNDING CORPORATION AND AN INTEREST THEREIN HAS BEEN GRANTED TO BMG CAPITAL MARKETS




9.5

9.6

87

9.8

9.9

Ifintended for Deater
AUTO MASTERS OF SMYRNA, LLC DBA: AUTO

MASTERS OF SMYRNA AND AUTO MASTERS OF

this Nete and the documents contemptated hereby by way of an
original signature and not by way of a facsimile thereof,

MADISON, LLC AND AUTO MASTERS OF WEST 9.10 Enforcement. LENDER and Dealer intend and believe that each
NASHVILLE, LLC provision in this Note complies with all applicable ordinances,
56 LOWRY laws, statutes and judicial and administrative decisions; however,

SMYRNA, TN 37167

All such notices shall be deemed reasonably and promptly given if
the effective date thereof is at least five days prior to the event with
respect to which notice is given.

T, ification; dings; iver. This Note and the
documents contemplated hereby are intended by the parties as an
amendment and restatement of any prior Promissory Note and
Security Agr it or with regard to the subject matter
hereof. Notwithstanding the foregoing, this Note and the documents
contemplated hereby contain the entire agreement of the parties with
regacd to the subject matter hereof, and shall be binding upon and
inure to the benefit of the successors and assigns of the parties;
however, no obligation or rights of Dealer shall be assignable. Dealer
authorized LENDER to alter, amend or modify the Terms ang
Conditions of this Note at any time by posting a copy of such altered,
amended or modified Terms and Conditions on its web site currenily
tocated at URL www.AFCDEALER.com or any successor web site.
Any request for an Advance by Dealer and subsequent Advance by
LENDER pursuant to Sections 2.1, 2.2 or 2.3 shall constitute the
assent of the parties to the Terms and Conditions in effect at that
time. The provisions of this Note may uot be altered, amended, or
modified by Dealer except in a writing signed by both parties. The
parties acknowledge that the headings herein are for convenience
only and shall not be idered in the interp of this Note.

Usurv.  Notwithstanding any provisions of this Note to the
contrary, at no time shall Dealer be obligated to pay interest at a
tate which would subject LENDER to either civil or criminal
liability due to interest being in excess of the maximum rate
LENDER is permitted by law to contract or Dealer is permitted by
law to agree to pay. In such circumstances, the rate of interest

if any provision in this Note is found by a court of law to be in
violation of any pplicable ordi , laws, statutes, judicial or
administrative decislons, or public policy, then it is the intent of
the parties of this Note that such provision be given force to the
fullest possible extent that it is legal, valid and enforceable, that
the remainder of this Note shall be c¢ d as if such provision
were not contained herein and that the remainder of this Note
continue in full force and effect.

JURISDICTION AND CHOI LAW. 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 N 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

hereunder shali be d d to be immediately reduced 1o such AGREEMENT AND THE TRANSACTIONS
maximum rate, and such interest and the portion of all prior CONTEMPLATED HERERBY.

interest payments in excess of such maximum rate shall be applied

and shall be deemed to have been payments in reduction of the 9.12 WAIVER OF Y TRIA] HTS. DEALER AND

principal balance of the Obligations us of the date such payment
was made.  Any such excess shall be held by LENDER for
Dealer’s benefit without interest and shall be subject to setoff by
LENDER

No Waiver No delay or omission by LENDER to exercise any right
or remedy shall (a) impair any right or remedy, (b) waive any default
OF operate as an acquiescence to any Event of Default, or (c) affect
any subsequent default, right or vemedy of the same or of a different
nature,

Demand Nature of dit_Facilj Dealer acknowtedges and
agrees that the financing evidenced by this Note is payable upon
demand. Nothing in this Note is intended to not shall be deemed
to change the demand nature of this Note, including, without
limitation, any reference to Events of Defeult, to annual financia
statements, to Curtailment Dates, 0 Pertods, or otherwise. Dealer
acknowledges and agrees that LENDER, at any time, without
notice and with or without feason, may demand that this
Obligation be immediately paid in full. The Dealer acknowiedges
that demand may be made by LENDER even if the Dealer is in
compliance with each and every tezm of this Note,

Sigmatuig. LENDER and Dealer expressly agree that LENDER
may, at LENDER’s option, execute this Note and the documents
contemplated hereby by way of a signature stamp or other
authorized facsimile signature of an LENDER officer. LENDER
and Dealer expressly agree that except as authorized under Section
2.10 or the attached Power of Attorney, Dealer may only execute

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 BAVING HAD THE
OPPORTUNITY TO CONSULT, WITH COUNSEL OF
THEIR CHOICE, HEREBY KNi OWINGLY, YOLUNTARILY,
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 1S 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 1o Section 9.13 of this Agreement.

9.13 Arbityation. Except as expressly provided elsewhere in this
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Agreement, or as otherwise expressly agreed to in writing by
LENDER, any and all questions or disputes arising from the
operation of, the interpretation of, or, in any way connected with,
this Agreement may, at the unitateral discretion and direction of
LENDER, be submitted for final determination via arbitration
p to applicable laws of Indiana. In the event that litigation
has been commenced by the Dealer or guarantor(s), (if any),
against LENDER prior to such submission, or if in the event that
litigation has been commenced by LENDER against the Dealer,
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guarantor or any third party, at the sole discretion of LENDER to
arbitrate such litigation, all parties to such litigation hereby agree
to permanently discontinue, without delay, such litigation upon
receipt of 15 days written notice. The arbitration shall be
conducted by a single arbitrator. Each party shail select a certified
acbitrator.  Those arbitrators shall then select one arbitator who
shall arbitrate the case. Any arbitrator selected shall be qualified
to conduct commercial ambitrations under the provisions of the
applicable laws of Indiann.  The proceedings before the arbitrator
shall take place in Hamilton County, Indiana or such other place as
the arbitrator may direct. The parties to this Agreement, including
guaranfor(s), (if any), agree and represent to 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
Jjudicial review. The parties to this Agreement, including the
guarantor(s), (if any), represent to one another that this section
conslitutes an express agreement between them 1o arbitrate in the
event that LENDER, in its sole discretion, decides to submit a
question or dispute o arbitrati The parties to this Agreement
hereby agree that the costs of the arbitration shall be Obtligations
as defined in this Agreement,

9.14 Title Proggssing Pees. If LENDER determines that it is necessary or

desirable to transfer or convert title or obtain a new or replacement
title for any Vehicle, Dealer agrees to pay LENDER a title transfer or
processing fee not to exceed $100 for each title processed, in addition
to all of LENDER’s expenses and costs incidental thereto, which
shall include, but are not limited 1o, fees and out-of-pocket expenses
incurred by attomeys (including paralegals and similar persons) and
any filing fees or taxes,

meys® F n d In addition to all other
payable h der by Dealer, Dealer agrees to reimburse
LENDER on demand for any and all attorneys’ (including
paralegals’ and similar persons’) fees (not less than 15% of the
outstanding  Obligations where not prohibited by law),
accountants® fees, appraisers’ fees, and all expenses and costs
incurred in collecting or enforcing payment of the Obligations

hereunder or in curing any default, including without limitation
those fees and costs incurred (a) with or without suit; (b) in any
appeal; (e) in any bankruptcy, insolvency or receivership
proceeding; and (d) in eny post-judgment collection proceedings,
plus interest at the rate provided herein,

Communication, Dealer acknowledges that Dealer is obtaining
credit from, or is guaranteeing credit from, LENDER. Denler
authatizes LENDER to share any and all information that it
P garding Dealer's t, including but not limited to
information regarding Dealer’s loan history, account history,
account balance, credit worthiness, and inventory vehicle data
with any thied party. Dealer does hereby autherize LENDER to
release and disclose any and all of Dealer’s general business
information now or herei in LENDER’s possession,
including but not limited to information regarding the business
name, address, and teleph ber, to any third party. Dealer
also authorizes LENDER to release and disclose any and all of
Dealer’s account and inventory information now or hereinafer in
LENDER's possession, including but not limited to any and all
inventory vehicle data loan ¢ , any busi fi 1
information retained or maintained by LENDER, and/or any
information relating to the Dealer’s performance history with
LENDER to any third party. Dealer authorizes LENDER, and its

pective affiliates, idinries and parent ies to: 8) send
facsimile sransmissions to Dealer at the facsimile numbers listed as
Dealer's facsimile number in any communication sent from time
to time by Dealer; b) make telephone calls to Dealer at the
telephone numbers listed as Dealers telephone number in any
communication sent from time to time by Dealer; ¢) send emuils to
Dealer at the email addresses listed as Dealer's email nddress in
any communication sent from time to time by Dealer; and d)
communicate to Dealer via any and alt other forms of

fons, for the purposes of including, but nt limited to

marketing, collection and any other communication needs. Dealer
agrees that this permission will remain in effect until cancelied by
Dealer in writing.
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Dealer’s Name and Dealer’s Place(s) of Business:

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

56 LOWRY
SMYRNA, TN 37167

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

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

fosg a4 oo e N
A,

OF SMYRN CBYITS AFC Officer
MANAGER AND/OR MEMBER, MAHAN MARK
JANBAKHSH

Z To be executed at AFC cotporate office
5 3

AUT STERS OF § A, LLCBY ITS
MANAGER AND/OR M E

#STERS OF MADISON, LIC BY 115
MANAGER AND/OR MEMBER, MAHAN MARK

JANBAKHSH -
By: /
AUTO RS OF MADISON, LLC BY ITS

MANAGER AND/OR MEMBER, MEHRAN
MAZLAGHANJM%HS

AUTO RS OF WEST NASHVILLE, LLC BY
ITS MANAGER AND/OR MEMBER, MEHRAN
MAZLAGHANI JANBAKHSH
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS {front and bagk CAREFULLY
A. NAME & PHONE OF CONTACT AT FILER loptiona)

B, SEND ACKNOWLEDGMENT T0; (Nama and Addresa)
Gutomotive Finance Corporation N

www.afedesler.com

13085 Hamilton Crossing Blvd, Suite 309
Carmel, IN 46032

-

RECEIVED - TEMDERED FOR FILING
TENNESSEE SECRETARY OF STATE
0B/28/09 11:45 oM
109-003714

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
———

« o not abbreviate o camblne narmes

3101 NOLENSVILLE RD

. TAXID%  5SNOREN

CITY STATE  |FOSTAL GODE CoNRY
3101 NOLENSVILLE RD NASHYILLE ™ 37211
m‘m‘ﬁﬁm&mmmzu DI OF ¥{7s] 75 ZAFIONAL 1D, § any R
Searon oM | DBA LL.C | TN | [hione
3. SECURED PARTY'S NAME or NAME of TOTAL ASSIGNEE of {OR S/F)- isert anly g secured party noma (3a or 3b)
Sa. ORGANIZATION'S NAME
Automotive Finance Corporation
9 TFIRST, NAME MIDDLE 3 Ul
Ty STA coDe
~—  wwivaledesler.com, 13085 Hanliton Crossing Bivd, Suite 300 Carmel IN 146032
4, This ANANCING STATEMENT covers ha Toflowdng collotasl;
All presently held or hereafter acquired or keld fnvento

general intangibles, All Additiens, accessions, accessori

Maximum Principal indebtedness for Tennessee recording Tax purposes is:

1Y, equipment, accounts, chattel paper, and
es, replacements and proceed of the foregoing.

$900,000.00

FILING OFFIGE GOPY —

AG. LIEN NON-UCCFILING

Deblors ablor 4 bior 2

NATIONAL UCC FINANCING STATEMENT (FORM UCCT) (REV. 07/29/98}

M2
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T A

This Is tation of a de fectronk t
FINANCING STATEMENT AMENDMENT he Tomessos Secrsmary of Spament rea ve
A. NAME & PHONE OF CONTACT AT FILER (Optional) ‘
EMELITA Y RUSHING 317-843-4777
B. EMAIL OF CONTACT AT FILER (Optianal) Amendment Do #: 421319091
ERUSHING@AUTOFINANCE.COM Filing Date: 4/2/2014 9:16 AM
.} C. SEND ACKNOWLEDGMENT TO: (Name and Address) ]mage # U0025—89984001
r;\UTOMOTIVE FINANCE CORPORATION - Tre Hargett, Secretary of State
STE 300
13085 HAMILTON CROSSING BLVD
CARMEL, IN 46032-1431
L - THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
INITIAL FINANCING STATEMENT FILE NUMBER [[] This FINANCING STATEMENT AMENDMENT Is (o be filed ffor recordj (or
109005914 recorded) in the REAL ESTATE RECORDS,

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

(] ASSIGNMENT (full or pastial)

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

[J PARTY INFORMATION CHANGE:
This Change affects [ JDeblor o [ JSecured Party ofrecord [ JCHANGE name and/or address [JADD name [JDELETE name

[ZICOLLATERAL CHANGE: [JADD coliateral [ DELETE collateral W]RESTATE covered collateral [(JASSIGN coltateral
Indlicate coliateral:

All of Debtors assets and properties wherever located, including without limitation: accounts, chattel paper,
deposit accounts, documents, equipment, fixtures, inventory and other goods, general intangibles, instruments,
insurance policies, investment property, letter of credit rights, money, software, supporting obligations, and titles,
now owned or hereafter acquired by Dsbtor; any and all proceeds, products, additions, accessions, accessories,
and replacaments of the foregoing; and all of Dabtors computer records, business papers, ledger sheats, files,
books, and records relating to the foregoing, now owned or hereafter acquired.

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 Assigner, if this is an Assignment) If this Is an
Amendment authorized by a DEBTOR, check here [7 and provide name of authorizing Debtor

ORGANIZATION'S NAME
AUTOMOTIVE FINANCE CORPORATION

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

OR

OPTIONAL FILER REFERENCE DATA:
@B1924ER  AUTO MASTERS OF SMYRNA, LLG

NOTE: All Infarmation en this form is public record,

FINANCING STATEMENT AMENDMENT (TN Form UGC3) (Rev. 07/01/2013) Page 1 of 1
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MIDDLE DISTRICT OF TENNESSEE
Claims Register

3:17-bk-07054 Auto Masters of Smyrna, LLC
Judge: Charles M Walker =~ Chapter: 11

Office: Nashville Last Date to file claims:

Trustee: Last Date to file (Govt):

Creditor: (6568140) 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 Smyrna, LLC
Case Number: 3:17-bk-07054

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



