Fill in this information to identify the case:

Debtor 1 Auto Masters of Hermitage, LLC

Debtor 2
{Spouse, if filing)

United States Bankruptcy Court for the: Middle District of Tennessee

Case number 3:17-bk-07048

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 ves. From whom?

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

creditor be sent? Automotive Finance Corporation

Federal Rule of Name Name

Bankruptcy Procedure , K

(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 claim amend [ No

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

MM/ DD ! YYYY

5. Do you know if anyone [ No

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

you use to identify the
debtor?

6. Do you have any number

4 No

u Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor: _3 8 3 1

7. How much is the claim?

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

& nNo

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

8. What is the basis of the
claim?

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

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

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

Money Loaned

9. Is all or part of the claim
secured?

O nNo

M Yes. The claim is secured by a lien on property.

Nature of property:

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

Motor vehicle
W Other. Describe: All assets and personal property

Basis for perfection: ucc

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

Value of property: § UNKRO Wt
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

right of setoff?

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

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.

¥ No

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

J 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).

] 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).

0 Taxesor penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
U1 Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
U other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

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

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

FRBP 9011(b).

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

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

18 U.S.C. §§ 152, 157, and
3571.

Check the appropriate box:

0 1 am the creditor.

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

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

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

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

Executed on date 02 / L( J@l(

MM/ DD 7/ YYYY
1
4{/’ /

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

Official Form 410

Proof of Claim
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ADDENDUM TO PROOF OF CLAIM OF AUTOMOTIVE FINANCE CORPORATION
FILED IN RE: AUTO MASTERS OF HERMITAGE, LLC
CASE NO. 3:17-bk-07048

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-07048 Claim 8-1 Part 2 Filed 02/14/18 Desc Exhibit Addendum Page
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AFC®

U.S. RECEIVABLES LEGEND:

AGENTS FOR SUCH OTHER PURCHASERS THEREUNDER, AS AMENDED.

CANADIAN RECEIVABLES LEGEND:

AN INTEREST IN THE RECEIVABLES DESCRIBED HEREIN HAS BEEN SOLD BY AUT

DECEMBER 20, 2016, AS AMENDED.

Requested By:

Garwood, Sarah

Dealer Payoff Report

Date: 17-OCT-17

OMOTIVE FINANCE CANADA INC. TO PRECISION TRUST PURSUANT TO A FOURTH AMENDED AND RESTATED RECEIVABLES PURCHASE AGREEMENT, DATED AS OF

Pool: us POOL Time: 04:10:40pm
AFC Branch: Nashville Page: 1
Dealer #: #3531
Calculated Through: 17-OCT-2017
Sort Order : DATE Include Forgiven:N Show Recovery Detail: Y
Dealer Name: Auto Masters Of Hermitage, Lic
Dealer Address: 2610 Lebanon Pike, Nashville Tn 37214
Phone <l SRR Fax G Mobile: Email: Restricted: Y Pottential Loss: N
b )
m
Credit Limit : $1,600,000.00 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
1983 WDDSJ4EBGEN150119 14 Cla class Received 26-APR-17 $23,780.00 $19,368.96 $74.11 $18.00 $0.00 A $19,461.07
1988 1VWAT7A3XGC041304 16 Passat Received 01-MAY-17 $16,125.00 $13,133.91 $38.81 $18.00 $0.00 A $13,190.72
1989  1C4PJLCSXGW247317 16 Cherokee Received 01-MAY-17 $15,925.00 $12,971.01 $38.34 $18.00 $0.00 A $13,027.35
1992  5NPE34AF3FH134827 15 Sonata Received 01-MAY-17 $14,775.00 $12,034.33 $35.57 $18.00 $0.00 A $12,087.90
1997  1G4AHP57278U200926 08 Lucerne Received 09-MAY-17 $5,015.00 $4,084.75 $5.67 $18.00 $0.00 A $4,108.42
2017  1FADP3K2XDL178540 13 Focus Received 28-MAY-17 $6,175.00 $5,284.29 $20.26 $18.00 $0.00 A $5,332.55
2013  WDDGF4HB7DR297317 13 Cclass Received 30-MAY-17 $14,750.00 $12,646.28 $41.78 $18.00 $0.00 A $12,706.06
2014  WAUAFAFH4BN010393 11 A5 Received 30-MAY-17 $13,750.00 $11,788.90 $38.95 $18.00 $0.00 A $11,845.85
2027 1GKFK33029R224238 09 Yukon Received 31-MAY-17 $15,075.00 $12,924.93 $38.20 $18.00 $0.00 A $12,881.13
2028 UM3TB2CA0D0404372 13 Cx-9 Received 06-JUN-17 $12,025.00 $10,309.93 $14.33 $18.00 $0.00 A $10,342.26
2036 1G1PF5SC9C7329995 12 Cruze Received 14-JUN-17 $6,380.00 $5,470.05 $2.85 $18.00 $0.00 A $5,490.90
2037 5XXGR4A62DG105786 13 Optima Received 14-JUN-17 $11,965.00 $10,258.49 $5.34 $18.00 $0.00 A $10,281.83
2038 1G1ZJ57B19F170802 09 Malibu Received 14-JUN-17 $6,580.00 $5,641.53 $2.94 $18.00 $0.00 A $5,662.47
2062 1GKFK63897J257773 07 Yukon Received 18-JUN-17 $12,725.00 $11,484.31 $55.96 $18.00 $0.00 A $11,558.27
2047 2C3CDYAGSCH134313 12 Challenger Received 20-JUN-17 $14,275.00 $12,883.19 $62.77 $18.00 $0.00 A $12,963.96
2048 SNPEC4ACOCH380414 12 Sonata Received 20-JUN-17 $9,210.00 $8,312.02 $40.50 $18.00 $0.00 A $8,370.52
2052 1C3BCS5ED1AN129978 10 Sebring Received 20-JUN-17 $5,380.00 $4,855.45 $23.66 $18.00 $0.00 A $4,897.11
2053  3A8FY48989T577221 09 Pt cruiser Received 20-JUN-17 $3.430.00 $3,095.57 $15.08 $18.00 $0.00 A $3,128.65
2060 3FAHPOJAZ2CR325510 12 Fusion Received 20-JUN-17 $5,960.00 $5,378.90 $26.21 $18.00 $0.00 A $5,423.11
2061  1HGCM567X7A140100 07 Accord Received 20-JUN-17 $6,060.00 $5,469.15 $26.65 $18.00 $0.00 A $5,513.80
2066 JHMGE8H46AS003446 10 Fit Received 28-JUN-17 $6,680.00 $6,028.70 $19.92 $18.00 $0.00 A $6,066.62
2075 SALGS2TFOEA185651 14 Range rover Received 28-JUN-17 $66,080.00 $59,637.20 $197.03 $18.00 $0.00 A $59,852.23
2077 6G2ER57728L131413 08 G8 Received 30-JUN-17 $5,575.00 $5,031.44 $14.87 $18.00 $0.00 A $5,064.31
2082 1FMCUO03G79KA51311 09 Escape Received 03-JUL-17 $4,935.00 $4,453.84 $11.61 $18.00 $0.00 A $4,483.45
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AFC®

Requested By:

Pool:

AFC Branch:

Dealer #:

Calculated Through:
Sort Order :

Dealer Name:

Dealer Address:
Phone: ClENaineamg

Credit Limit :

Garwood, Sarah
US POCL
Nashville
#M3831
17-OCT-2017
DATE

Include Forgiven:N

Auto Masters Of Hermitage, Llc

2610 Lebanon Pike, Nashville Tn 37214

Vehicle Charges

Stock
Num

Dealer Payoff Report

Show Recovery Detail: Y

Date: 17-OCT-17
Time: 04:10:40pm
Page: 2

Fax: GlGmAaa) Mobile: Email: Restricted: Y Pottential Loss: N
L
m
$1,600,000.00 Terms : 60 DAYS
L. N L] Recovery--—->

Floored Floored Principal Interest Fees Other Fees Write Off Payoff
VIN Yr Model Title Status ~ Date Amount Due Due Due Due Status Date Date Amount Amount
YV440MDJ7F2679951 15 XcB0 Received 05-JUL-17 $13,775.00 $12,431.94 $28.08 $18.00 $000 A $12,478.02
WDDKJ5GB3BF093368 11 Eclass Received 24-JUL-17 $17,425.00 $16,553.75 $69.11 $18.00 $000 A $16,640.86
WDDGF54X98F100310 08 C class Received 24-JUL-17 $8,625.00 $8,193.75 $34.21 $18.00 3000 A $8,245.96
3VW2K7AJ6BM308421 11 Jetta Received 24-JUL-17 $5,435.00 $5,163.25 $21.56 $18.00 $0.00 A $5,202.81
WDDGF54X68F042169 08 C class Received 24-JUL-17 $8,635.00 $8,203.25 $34.25 $18.00 $0.00 A $8,255.50
4JGBB86E48A342394 08 M class Received 25-JUL-17 $10,545.00 $10,017.75 $38.33 $18.00 $0.00 A $10,074.08
1G6DP577070197956 07 Cts Received 31-JuL-17 $5,625.00 $5,343.75 $15.80 $18.00 3000 A $5,377.55
4)GBB86E58A334451 08 M class Received 06-AUG-17 $9,575.00 $9,096.25 $12.64 $18.00 $0.00 A $9,126.89
1YVHP82AX95M40272 09 Mazda6 Received 06-AUG-17 $6,075.00 $5,771.25 $8.02 $18.00 $0.00 A $5,797.27
3MEHMOJG3AR641405 10 Milan Received 06-AUG-17 $5,975.00 $5,676.25 $7.89 $18.00 $0.00 A $5,702.14
1C3BC2FG4BNS04108 11 200 Received 06-AUG-17 $6,175.00 $5,866.25 $8.15 $18.00 $000 A $5,892.40
1G6DS5EV4A0135225 10 Cts Received 08-AUG-17 $11,315.00 $10,749.25 $14.94 $18.00 $0.00 A $10,782.19
1YVHZ8CH7A5M56763 10 Mazda6 Received 09-AUG-17 $6,780.00 $6,441.00 $7.83 $18.00 $0.00 A $6,466.83
KMHCT4AE6CU196881 12 Accent Received 09-AUG-17 $5,075.00 $4,821.25 $5.86 $18.00 $0.00 A $4,845.11
KMHFC46F27A205498 07 Azera Received 08-AUG-17 $6,280.00 $5,966.00 $7.25 $18.00 $0.00 A $5,991.25
SNPEB4AC5EH888318 14 Sonata Received 09-AUG-17 $7,900.00 $7,505.00 $9.12 $18.00 $0.00 A $7,532.12
1GKFK63807J226444 07 Yukon Received 09-AUG-17 $13,810.00 $13,119.50 $15.85 $18.00 $0.00 A $13,153.45
1GKFK63817J234861 07 Yukon Received 09-AUG-17 $13,205.00 $12,544.75 $15.26 $18.00 $0.00 A $12,578.01
SXYKWDA29CG255405 12 Sorento Received 09-AUG-17 $12,405.00 $11,784.75 $14.32 $18.00 $0.00 A $11,817.07
1FAHP3M26CL430507 12 Focus Received 09-AUG-17 $5,985.00 $5,685.75 $6.92 $18.00 $0.00 A $5,710.67
2G1FK3DJ2C9142961 12 Camaro Received 09-AUG-17 $17,550.00 $16,672.50 $20.27 $18.00 $0.00 A $16,710.77
5XYKTCAG9FG554726 15 Sorento Received 09-AUG-17 $13,310.00 $12,644.50 $15.37 $18.00 $0.00 A $12,677.87
JNRAS08U78X 104932 08 Fx35 Received 09-AUG-17 $9,290.00 $8,825.50 $10.73 $18.00 $0.00 A $8,854.23
1NBAA07CIIN301820 09 Titan Received 09-AUG-17 $14,110.00 $13,404.50 $16.29 $18.00 30.00 A $13,438.79
1GYEC63858R175718 08 Escalade Received 09-AUG-17 $18,560.00 $17,632.00 $21.44 $18.00 $000 A $17,671.44
1FTPW12V19KC54605 09 F150 Received 09-AUG-17 $14,640.00 $13,908.00 $16.91 $18.00 $0.00 A $13,942.91
1GNFK13098R110470 08 Tahoe Received 16-AUG-17 $8,300.00 $8,300.00 $89.81 $23.45 $0.00 A $8,413.26
1C4PJLAKXCW 116644 12 Liberty Received 16-AUG-17 $4,500.00 $4,500.00 $48.69 $23.45 $0.00 A $4,572.14
2GNALDEC7B1199147 11 Equinox Received 16-AUG-17 $6,000.00 $6,000.00 $64.93 $23.45 $0.00 A $6,088.38
WP1AA29PX6L.A20811 06 Cayenne Received 16-AUG-17 $6,000.00 $6,000.00 $64.93 $23.45 $0.00 A $6,088.38
SNPEC4ABSCH421789 12 Sonata Received 16-AUG-17 $4,680.00 $4,680.00 $50.64 $23.45 $0.00 A $4,754.09
2C3CDYAG8CH293274 12 Challenger Received 16-AUG-17 $8,700.00 $8,700.00 $94.14 $23.45 $0.00 A $8,817.59
SXXGR4AB0CG042797 12 Optima Received 16-AUG-17 $6,000.00 $6,000.00 $64.93 $23.45 $0.00 A $6,088.38
1GNER13D198121712 089 Traverse Received 16-AUG-17 $5,000.00 $5,000.00 $54.11 $23.45 $0.00 A $5,077.56
5GALRBED8AJ115436 10 Enclave Received 16-AUG-17 $7,000.00 $7,000.00 $75.75 $23.45 $0.00 A $7,099.20
2C3CCAAG3DH589265 13 300 Received 16-AUG-17 $7,000.00 $7,000.00 $75.75 $23.45 $0.00 A $7,099.20
5XYKT3A18DG367253 13 Sorento Received 17-AUG-17 $4,400.00 $4,400.00 $46.84 $23.45 $0.00 A $4,470.29
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AFC®

Requested By:

Garwood, Sarah

Pool: US POOL
AFC Branch: Nashville
Dealer #: 83831
Calculated Through: 17-0OCT-2017
Sort Order : DATE

Dealer Name:
Dealer Address:

Auto Masters Of Hermitage, Llc
2610 Lebanon Pike, Nashville Tn 37214

Include Forgiven:N

Dealer Payoff Report

Show Recovery Detail: Y

Date: 17-OCT-17
Time: 04:10:40pm
Page: 3

Phone: &8 Fax: 4 Mobite: Email; Restricted: Y Pottential Loss: N
m
Credit Limit : $1,600,000.00 Terms : 60 DAYS
Vehicle Charges
inci . <------Recovery--—>

Stock Floored Floored Principal Interest Fees Other Fees Write Off Payoff
Num  VIN Yr Model Title Status Date Amount Due Due Due Due Status Date Date Amount Amount
2158  2B3CL3CGBBH556331 11 Charger Received 23-AUG-17 $5,280.60 $5,280.00 $50.65 $23.45 $0.00 A $5,354.10
2159  1GNKVEEDS5BJ260689 11 Traverse Received 23-AUG-17 $4,580.00 $4,580.00 $43.94 $23.45 $0.00 A $4,647.39
2160 1GCES14P84B110544 04 Ssr Received 25-SEP-17 $18,125.00 $18,125.00 $69.35 $23.45 $0.00 A $18,217.80
2161 1C4ABJWEG3CL232819 12 Wrangler Received 25-SEP-17 $29,375.00 $29,375.00 $112.40 $23.45 $0.00 A $29,510.85
2163  1J4BAGH11BL606666 11 Wrangler Received 25-SEP-17 $29,055.00 $28,055.00 $111.18 $23.45 $0.00 A $29,189.63
2162 1FTEX1E64AFC46763 10 F150 Received 26-SEP-17 $27,570.00 $27.570.00 $100.69 $23.45 $0.00 A $27,694.14
2164  UN1BV7ARXFM412379 15 Q50 Received 27-SEP-17 $25,740.00 $25,740.00 $89.52 $23.45 $0.00 A $25,852.97
2165 JN1BV7AR6FM407180 15 Q50 Received 27-SEP-17 $22,310.00 $22,310.00 $77.59 $23.45 $000 A $22,411.04
2166 WMEEJ3BAOFK793700 15 Fortwo Received 27-SEP-17 $4,945.00 $4,945.00 $17.20 $23.45 $0.00 A $4,985.65
2167 WDCGG8JB3FG339662 15 Glk class Received 27-SEP-17 $27,555.00 $27,555.00 $95.84 $23.45 $0.00 A $27,674.29
2168 WDCGGB8JB6FG355578 15 Glk class Received 27-SEP-17 $27,055.00 $27,055.00 $94.10 $23.45 $0.00 A $27,172.55
2170 WDCGGS5HB4EG215855 14 Gk class Received 27-SEP-17 $24,330.00 $24,330.00 $84.62 $23.45 $000 A $24,438.07
2169  1G1YY36U475104424 07 Corvette Title Absent  28-SEP-17 $24,045.00 $24,045.00 $79.44 $23.45 $0.00 A $24,147.89
2171 WMEFJ5DA9GK073181 16 Fortwo Received 28-SEP-17 $8,725.00 $8,725.00 $28.83 $23.45 $0.00 A $8,777.28

Totals: $916,980.00 $862,848.82  $3,113.78  $1,486.25 $0.00 $0.00 $867,448.85

Total Payoff: $867,448.85
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DEMAND PROMISSORY NOTE AND SEC URITY AGREEMENT

FOR VALUE RECEIVED, each of the undersigned dealers
(hereinafier referred 16 jointly and severally as the “Dealer” which tenm
shali mean as applicable each of the und tgned individually and all of the
undersigned collectively) on behall of themselves individually and in their
represtniative capacity hercby promises to pay to the order of Aulomotive
Finance Comorution, an (ndiana corpomtion (“LENDER™), with its
principal office listed on the web site currently located at URL
WWW.AFCDEALER com or a successor thereto or such other place as
LENDER may designate, the principal sum of
Dollars (§500000) (the “Aggregate Advance Limil") or such grealer or
lesser principal amouni os may be outstanding pursuan! hereto, with
inferest on any outstanding balance prior to an Event of Default, as defined
in Section 7.0 hereof, at the rate of interest (based upon o 360 day year,
compounded daily) set forth in the Term Sheet and as amended from time
1o time; provided, however, that in o event shall the caleulation of prime
rate in the Term Sheet be at a rate fess than five percent (5%) per annum.
In the event that no Term Shoet is exccuted or effoctive, then interest shal|
accrue al & variable rate, adjusted each business day, based upon the most
recen! prime rate published in Wall Stroey J plus five percent
{5%) per annum; provided, however, that in no event shall the calculation
of prime mte be at a rate less than five pereent {5%) per annum. Intercst
shall accrue from, the carlier of the date of a requested Advance or the date
that an Obligation is incurred and shall be compounded daily. Afer an
Event of Default, interest shall nccrue at a rate of fifteen percent (15%) per
annum, with such interest ded daily and ing from the date
on which the Event of Default first ocourred. All payrmcnts shall be made
in lawful moncy of tie United States and in immediately available funds,
whether in cash, via chock, via ACH, via certified funds, or otherwise,

Until demand by LENDER or unil an Event of Defoult (at
which time the Obligations shell at LENDER's option and without notice
become immediately duc and payable in Rull), Dealer shall pay the
Obligatons as provided in Section 2.6.

The Dealer: (a) waives demand and preseniment for payment,
protest, notice of protest and notice of non-payment ar dishonor of this
Note; (b) consents to any extension of the time of payment hereof; (c)
waives all defe based on hip or impal of collatenal; and (d)
waives any defenses which the Degler may gssert on the Obligations
including but not limited to failure of ideration, breach of nty,
fraud, payment, statute of frauds, bankruptey, lack of lcgat capacity, statute
of limitations, lender iability, accord and satisfaction, and usury,

In consideration of the premises and the mutual covcnarts and
conditions contained licrein, the parties further agree as follows;

AGREEMENT

1.0 REFINITIONS. When used herein, the following terms shall have
the following meanings;

1.1 ACH- an electronic network for finanoial transactions, also known
as automaled clearing house payment system, which processes
credit and debit transactions including payments by or on behalf of
Dealer or LENDER.

1.2 Advance - discretionnry loan(s) o Dealer or payment(s) on behalf of
Dealer by LENDER pursuant to the temas of | this Note.

13 Aggregnte Advance Limit - the maximum lending limit, as set forth
above,

1.4 Check - 8 payment by or on behalf of Dealer to LENDER which is
other than 2 payment in cash, via ACH or via certified funds.

15 Collateral ~ all of Dealer’s asseis and properiies wherever located,

incloding without limi (=) all hinery, e, and
Equipment of any kind now owned or hereafier acquired by Dealer,

Pagc 1 of 8

COSMOS Rey. 12/18/08

L1

11

L12

(b} all Vebicles, vehicle parts, and other inventory ol any kind now
owned or hereafter acquired by Dealer, including, without fimitation,
the Purchase Money Inventory os hercinafler defined, {c) all
documents, including but mot limited to Titles, accounts, Retail
Instaliment Contracta, chattel paper, electronic chautel paper, leases,
insumnce palicies, i fixiures, i nl  propedy,
monies, certificates of deposit, depasit accounts, letier of credit
rights, supporting obligations, and gencral intangibles (including
paymen! intangibles) now owned or herenfter acquired by Dealer, (d)
any and all f s, products, additi i fes,
and rcpl of the foregoing, (e} nlf of Dealer's computer
records, software, business papers, fodger sheets, files, books, and
records relating to the foregoing, now owned or hercafter acquired,
and (f) the following:

Cunailment Date - (hat certain day at the end of the Period when af)
Obligations conceming or relating 1o an item of Purchase Money
Inventary become due and payable,

Dealer’s Place of Business -any or all of the foliowing location; (a)
the place where the Collaternl and Dealer's books and records are
kept, (b) the place from which Dealers business affoirs and
opertions are conducted, unless otherwise disclosed in writing 1o
LENDER by Drealer; and (c) the place where Dealer's registered
office is located.

Equipment - ol goads, other tin inventory, of any kind ond
wherever located,

Ficorplan Fee - that non-refundable (ee payzble to LENDER by
Deater in the amount set forth on the Term Sheet for cach Period, or
portion thereof, in which an Advance for cach individual item of
Purchase Money 1 oty is ding, provided that in the event
1o Tean Sheet is excouted and effective, then the Fioomplan Fee shall
be equal o One Hundred Dolfars {$100.00). Notwithstanding the
foregoing or any provision in the Term Sheet to the contrary,
LENDER reserves the right to charge a Flooplan Fee in a higher
amount as a condition to making an Advance if, in ils sole discretion,
LENDER d thal the ci sa warrant.

Interest - those finnnce charges owed by Dealer to LENDER on all
outstanding Obligations, which chasges shall begin to accrue, on the
carlier of the date of cach Advance or the date that an Cbligation is
incurred, compounded daily, and shall be payable at the mate and
upon the tesmas and conditions set forth in this Note,

Late Fee « that non-refundable fee paysble to LENDER by Dealer, in
the amount equal o the Floorplan Fee for each item of Purchase
Money Inventory, assessed each week, or pottion thereof, that Deater
fails to cepay Obligations under this Note when due 83 provided by
this Note. Dealer agrees that this Latc Fee is o reasopabile estimate of
LENDER's probable iosses due to the delay, jnconvenlence, and
dministrative exp fated with Iate p LENDER may
also include in the Late Fer on amount oqual to the fesser of $25 or
the maximum amount permitied by law for ench Check tendered 1o
LENDER, by or on behalf of Deales, that is subsoquently dishanored,
in addition to any charge or foe i posed by the depository insti
for each retuned or dishonored item and any other chnrges or fees
permitted by law,

NAP Fee - thot uon-rofundable fee payable to LENDER by Dealer,
in the emount sct forth on the Term Shieet for ench individual item
of Purct Money 1 Y acquired by Dealer as n 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 loregolag or any provision in the Term Sheet
to the contrary, LENDER reserves the right to charge a NAP Fee

THIS RECEIVABLE HAS BEEN SOLD TO AFC FUNDING CORPORATION AND AN INTEREST THEREIN HAS BEEN GRANTED TO BMO CAPITAL MARKETS
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in a highcr omount as a condition 1o making an Advance for a
Non-Auction Purchase if, in its sole discretion, [LENDER
determincs that the circumstances so wanent.

.23 Terms and Conditions ~ All provisions of this Note, excluding any

£.13 Non-Auction Purchase - a transaction other ihan an Approved

Auctian Purchase in which any Vehicle, vehicle port, or goods of

any kind, is now or hereaft quired or refi by Dealer, 0
1.14 Note - this Demand Promissory Note and Security Agreement, 21
1,15 Number of Custaitment Date Extensions - the number of times sot

forth on the Term Sheet, that the Curtailment Date may be cxtended
for an item of Purchase Money lnventory pursuant to this Note,
provided thal in the cvent no Term Sheet is executed and effective,
the Number of Cuntailment Date Extensions shalf be zero (0).

.16 Obligations - all Advances, debis, Purchase Moncy Inventory
Obligations, liabilities, financial obligations, charges, expenses, focs,
attomey fees, costs of collection, covenants, and duties owing,
arising, due. or payable from Dealer 10 LENDER of any kind or

nature, present of future, under any instrement, guaranly, or other 22

document whether arising under this Note or any olher agrecment,
whether direct or indirect (includi g those acquired by nssi })
absolute or contingent, primary or secondary, due or become due,
now existing or hereafler arising and howcyor acquired including,
without limitation, il Interest, Floorplan Fee(s) and Late Fee(s), and
other cxp , Costs or fees provided for herein.

117 Od Disci S - that of mileage for a 23

Vehicle roquired, by the Motor Vehicle Information and Cost
Savings Aet s amended (49 US.C. §32701 ¢ 5¢q.) and the
regulations implementing same (49 C.FR. § 580 gl seq), 1o be
provided to & Vehicle tronsferee by the transferor,

1.18 Period - that number of days set forth on the Term Shect, beginning
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 Inventory will be financed by LENDER 24

pursuant to this Note, provided that in the event no Term Sheel is
executed and cffective, then the Period shall bo thirty (30} days.

1.19 Purchase Moncy Inventory - aay and all Vehicles, vehicle partts, ar
goods of any kind, now or hereafler acquired by Dealer with an
Advance.

1.20 Purchase Money inventory Obligations - the [inbilities owing,
arising, due, or payablc from Dealer to LENDER with respect o
spocific Advances for specific items of Purchasc Money Inventory
now existing or hereafler arising,

121 Retail Installment Coptract - that coateact of sale and security
agreement, whether or not constituting chattel paper under Article 9
of the UCC, whereby Denler sells Purchags Money Inventory 1o o
retail customer in the ordinary cowrse of Dealer's business.

1.2 Term Sheet - that agreement in effect from time to time executed by 25
L N

Dealer and LENDER g including but not
limited to the Floomplan Fee, Interest and Peziod, and incorporated
herein by reference as Exhibit A,

1.23 Title - the cedificate of title or other document issued by a duly
authorized state, province or govemment agency evidencing
ownership of o Vehicle.

1.21 UCC - the Uniform Commercial Code 85 enncted in Indlang and
omended 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 ladiona or modified hereafier,

1.22 Vehigle - a vehicle, the hip of which is embodied in a Title,
driven or dmwn by hanical power, fi d primasity for
use on the publis sircets, roads, and highways,
Page2of8
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Ianguage specifically refy ing Denler by individual or b
vame o address. or wlerencing the dollar amount of Dealer's
Aggregate Advance Limit,

FINANCING PROCEDURES.

Discretionary Advancey. LENDER may, in its sole discration, from
time to time make an Advance to or on behall of Dealer for the
purpose of enabling Dealer to purchusc andvor hold Purchase Money
(nventory for resate, and for other purposes 05 determined o
LENDER's sofe discreti Dealer acknowledges and ngrees that
LENDER may, with or without cause, refuse ta make an Advance,
Dealer fusther agrees that LENDERs decision (o make an Advance
shalt be binding only if it is in writing and signed by LENDER.
Dealer and LENDER agree hat Dealer is not ablignied to finance
any Purchase Money lnventory, or any other asscts through
LENDER.

vance Requests: Purchase Money Inveatory. Dealer may request
an Advance for the purpose of bling Dealer to purchase and hold
ait item of Purchase Money Inventary for resale by providing
LENDER with: (a) a copy of the bill of sale which indicates the
verdor and the actyal purchasce price of the Purchase Money
Inventory, and (b) as ta Vehicles, a pleted Od Discl
Statement and the Title duly assigned to Dealer.

ests; Qth . Dealer may request an Advance
for purposcs other than enabling Dealer to purchase and hold an item
of Puschase Money Inventory for resale by providing LENDER with:
() @ wrilten request sesting forth the purpose for the requested
Advance, and (b} such other information ns LENDER may require,
1f LENDER ¢lexts {0 make any such Advance, the Advance shal] be
d ! an additional Obligation under this Note from the daic an
which the Advance is made,

Conditjons 1o Advances. As a condition precedent to an Advance,
Dealer shall deliver to LENDER, at LENDER's tequest, a certificate
in a form accepinble to LENDER centifying that (a) no Event of
Default bas occurred or is continuing, (b) Desler is in completc
compliance with the teoms and conditions of this Nate, (c) all prior
Advances made for the pupose of enabli 1g 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 (fi inl, business, tabor or
otherwise] exists or is threatened, (€) no checks issued by Dealer to
LENDER "have been dishonored, and (D) such other information as
LENDER may requesL. In addition, if the Advance roquest is for the
pumpose of enabling Dealer to purct and hold an item of Purchase
Money Inventory for resale, Dealer shall deliver to LENDER, at
LENDER's request, a centificats in a form acceptable to LENDER,
ceutifying that the Advance will be used only {o purchese Vehicles
encumbered by this Note,

it Rq . If ot any time including but without
limitation during on Eventl of Default or accelemtion under this
Agreement, Denler is in defaull on nny obligation to & third party,
LENDER may in its sole discretion elect, but is not required, ta make
payment or tnsfer on Dealer’s behalf to the third paty, in any
amount up to the total obligation ewed by Dealer to the third party,
as a means of satisfying -Dealer’s obligation to the third party in
whole or in pait. If LENDER elects to muke oay such payments or
transfes, they shall be deemed additionn] Obligations under this
Note from the date on which the paymient or transfor is made, Such
payments or tmnsfera may be made withou prior notice to Dealer
and without regand ¢ any Aggregate Advance Limit then in effect for
Dealer.

t Obli
Qbligations. Denler shall pay to LENDER at the offices of LENDER
the Purchase Money Inventory Obligations and the Obligations, o
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27

238

29

demand and withowl notice. with respect 1o an item of Purchase
Money Inventory on the earlier of;: (a) forty-cight (48) hours aller the
disposition by sale or allicrwise of an item of Purchnse Money
lnventosy: or (b) the Curnilment Date. LENDER shall apply
applicable paymenis to the Purchase Maney Inventory Obligation
incured  from  said item of Purchase Money  Inventory,
Notwithsianding anything herein to the canuiary including Sections
3.0 and 4.0 il afler the disposition by salc or othenvise anl
subsequent payment to LENDER as delineated above, 3 shoringe
exists between any payments received by LENDER and the Purchose
Moncy nventory Obligation with respect to an item of Purchnse
Money | y. that shottage shall be idered an Oblig

owed by Dealer to LENDER and secured with Collateral other than
Purchase Money Inventory. The order and method of application of
pay of the Obligati luding pay with respect to
Purchase Money Inventory Obligations, shall be at the sole discretion
of LENDER. Notwithstanding anything herein to the contrary,
LENDER reserves the right w require that all payments be made via
ACH, and Deater shall execuie an ACH payment authorization upon

request.

ion of Curtail Date. If Dealer is in compliance with all
other provisions of this Note, LENDER may, in is sole discretion,
permit an exiension of the Curtailment Date relative (0 ag item of
Purchase Money Inventory for a Period, upon the payment of
Interest, Floorplan Fee{s} and a of Ten Percent (10%) of
the outstanding Advance relating to such item of Purchase Moncy
inventory.

Presumptions Reparding Ouistanding Balanee. The date and amount
of each Advance made by LENDER and of each repayment of
principal oF interest thereon shall be recorded by LENDER. The
aggregnte unpaid principal amount, interest, fees, and other
Obligations so recorded by LENDER shall constitute prima facte
evideace of the sums owing and unpaid under this Note; provided,
however, that the faiture by LENDER to so record any such amount
oF any error in 5o recording any such amount shall noi limit or
otherwise affect the liability of Dealer under this Notr to repay the
Obligations.

Purchase Mogey Inventory snd Tille Control. At any and all
reasonable times Denler shall nilow LENDER's officers, employees,
apents, desi, and ives (including bul not

limited to representatives of AutoVin, Inc., it successors, affiliates,

bsidiaries and parcnt penics) access to Dealer's books and
records snd the Dealer’s 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 1o a Vehicle ar Vehicles held by
LENDER for purposes of comecting same or taking said Vehicle(s)
to an auctlon, If LENDER in its sole discretion agrecs with such
roquest, Dealer shall deliver to LENDER s Check or draft in an
amount oqual to the Advance(s) relating to such Vehicle(s). Uniess
such Title(s) are retumed to LENDER within the time pesivd
established by LENDER, (a) LENDER may (i) deposit or present
such check or dmR for payment or (it) process such payment via
ACH and retum the Chock to Dealer, and (b) any outstanding
Obligation(s), Flooplan Fee(s) or nccrued interest relating to
Advance(s} for such Vehicle(s) shall bocome immedintely due and
payable.

2.{0 Authorization of LENDER. By execution of this Note, Dealer

COSMOS Rev. 12/18/08
THIS RECEIVABLE HAS BEEN SOLD TO

authorizes LENDER and any of its officers or employees to take any
and all aclion to sccure and perfect if's interest in the Collatern]
including but not imited to taking possession of the Collaterat and
executing and filing, on behalf of Dealer and without Denler’s
i , originnl fi g 3 d s inunti
statements, and any other documents LGNDER deess necessary or
desirble to protect ils interests. Dealer authorizes LENDER to
supply any omitted information and corvect errors in any document
execiited by or on behalf of Dealer, and to contaet any bank or other
deposil institution to obtain inft i i

F Y
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Dcaler. Dealer authorizes LENDER 1o gbtain credit information
lrom a credit burcau, and any financial institutions or trade creditor
that Dealer has provided os well os other ceedit investigntion thal
LIENDER in LENDER's sole discretion deems necessary  for
purpnses of including, but not limited to sssessing my credit
sorthiness, collection of any ling debt, and obtaining
intercroditor agreements and perfecting LENDER's security interest
(hescinafter collectively referred to as “Crodit Screening™).  Dealer
nlso authorizes LENDER 1o contact any thind parties to disclose
inli luding infi i 1 in this Note, for the
purpases of Credit Sercening.  Dealer also authorizes LENDER [
disclose the above described infonmation to any of its affiliates,
subsidinries, and parent companies. Further. Deafer authorizes
LENDER 1o review Dealer's account peviodically, which could
include obtaining ndditiona{ eredit reports for the pumosc of Credit
Scrcening  Dealer authorizes LENDER to disclose my credit
information into any credit datobase. In addition, Dealer shalf
execule the Power of Attomey # I herein by refi as
Exhibit B,

GRANT QF SECURITY INTEREST. To securc Dealor's prompt

payment of the Purchase Moncy Inventory Obligations, Dealer
hereby grants to LENDER = lien and a purchase money security
interest in the Purchase Money laventory and the Titles thereto, To
secure Dealer’s prompt payment of the Obligations, Dealer hereby
grants to LENDER 2 lien and security interest in all of the Collateral
except the Purchase Money Inventory. Deater understands and
agrees that LENDER at all times intends to maintain the status of 2
purchase money scoured creditor with priovity rights in the Purchase
Moncy Inventory as provided under the UCC, Therefore, to the
extent purchase mobey status can still be meintined under
applicable law, Dealer also grants LENDER a fien and . security
interest as foltows: (a) the Purchase Money Invemory also secures
Obligations that are not Purchase Money Inventary Obligations, and
(b) Collateral that is not Purchase Money Inventory also secures
Purchase Mongy Inventory Obligations.

ALES OF PURCH, ONEY i Y. Unless and
until an Event of Default shalt have oceurred, Dealer may sell the
Purchase Money Inventory to bona fide buyers in the ordisary and
reguior course of Dealer’s business, but nothing bkeroin shall be
deemed to waive or release any interest LENDER moy have
hereunder or under sny other agrecuent in any proceeds or
replacements of the Purchase Money Inveatory. Upon the sale of any
item of Purchase Money Inventory, Dealer shall hiold the amount
received from the disposition of inventary in Trust for the benefit of
LENDER and Deafer shall pay to LENDER, in accondance with
Section 2.6, an amount equal to thé unpaid balance of the Purchase
Money lnventory Obligations and Obligations relating to such
Purchase Moncy Inventory.

DEALER'S COVENANTS. Until payment in full of all of the

Obligations or unless LENDER shall otherwise consent in writing,
each individuat undersigned Denler covenants and agrees as follows:

ispasition of oney, lnv . Unless Purchase Money
Inventary is the subject of a Retail Installucnt Contract that satisfies
the requitements of Section 6.7 or is sold pursuant to Section 4.0,
Dealer shall not attempt to or actually, sell, lease, transfer, mortgage,
encumber, or othierwise disposo of the Purchase Money Inventory,
any part thereof, or any interest therein, or remove, for a period
xceeding twenty-four (24) hours, any item of Purchase Money
Inventary from the Dealer's Place of Business. In sddition, Dealer
shall keep the Purchase Moncy laventory free from any lien, security
interest, montgage, chim, charge or other encumbronee, other than
those granted pursuant to this Note or permitted in wiiling by
LENDER.

iti tion. Dealer’s obligation to make full
Ppayment under this Note is unconditional and shall not be affected by
claims or disputes Dealer moy have against any other petson,
including but not limited 1o cloims or disputes Dealer may have

AFC FUNDING CORPORATION AND AN INTEREST THEREIN HAS BEEN GRANTED TO BMO CAPITAL MARKETS
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against any person of entity who transferred, conveyed, or sold one or
more Vehicles to Dealer,

Mainigpance of Coligteral  Dealer shatt keep and maintoin the
Purchase Money Inventory in gowd repair and safe comditian, aud not
ibalize, alter or sub ially modify the Collateral, ror sccrete or

conceal the Coltateral,

e ords. Dealer has kept and shall continue 1o
keep tnee and accurate books and records conceming its business
offairs and the Collateral. Such books and records shall contain fult
and comect entries of alt business transactions and shall be kept in

d: with pred ing  principl
comsistently applied. Dealer shall af least annually and upon request
fumish financial statements to LENDER based upon said books and
records and upon reques! shalt permit LENDER to inspect, make
extracts from and roccive from Dealer originals or true capies of
Dealer's books and records and any papess relating to the Collateral,
All financial siatements submitted 1o LENDER shall faidy presens
the financial condition of Denler and any other person or entity
identified in such financial as of the preporation daie,
Deater shall notify LENDER, in writing, of any material adverse
change in the financial condition of Uealer as compared {o any prior
financial statements submitted to LENDER.

Insurance. Dealer shalt keep the Collateral insurcd against such
risks and in en amount equal to the Aggregate Advonce Limit or
such lesser amount ns LENDER may from time to time permit and
with such insurer or insurcrs as LENDER may from time (o time
approve. Dealer shall provide LENDER, or LENDER’s designecs,
with copies of ils policies of insumnce covering the Collateral
together with evidence that the T therefor has been paid
and that LENDER has been named as loss payec or additional
insurcd on such policies. The proceeds of loss under such policics
are hereby assigned to LENDER. If LENDER dectermines, i its
sole discretion, that Dealer has not maintained ad quate j
coverage for the Collateral, LENDER may, but has not obligation
to, purchase a palicy or policies of insurance (through forced
placement or otherwise) any may treat amounis so cxpcaded as
additional Obligations. The sk of loss or damage to the
Collateral shall at all times remain solely with Dealer,

Litigation Notice. Dealer shail provide 1o L ENDER within five (5)
days after service of process, natice of any litigation, arbitmtion, or
other proceeding by or before any court, govemmcntal agency, or
catity affecting Dealer,

Taxes. Dealer has paid and shall pay all taxes and assessments
relating 1o ils business affzirs and shall pay alt toxes and assessments
al any time levied on the Collateral os and when the same become
duc and payable in the ordinary course, I Dealer fails to pay taxes or
assessmients rofaling to the Collateral, LENDER may, but has no
obligation to, pay sald taxes or nssessments and may treat amounis so
expended as additional Obligations.

Eurther Assumnces. Dealer sholt any and all do

Y fo confim an Ad or perfect LENDER's lien ond
securily interest in the Collateral. Depler shall, at any time nnd at
the request of LENDER, assign in writing any or all Retail
Installmen! Contracts and deliver the originally cxecuted Retail
lnstallment Coatracts to LENDER.

Asknowledements. Dealer acknowledges that LENDER has relied
on Dealer's Covenants and Dealar’s Representations  and
Warranties as delineated in (his Note, and is not charged with any
contrary knowledge that may be ascertained by examination of the
public records, or that may have been received by any officer,
director, agent, ive or shareholder of
LENDER.

s
proyce, ¥

s | ler's Business. Upon the execution of this Note,
Dealer shall provide LENDER with a document listing Dealer’s

St

512

5.3

6.0

6.1

62

63
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Place of Business. Dealer shall provide LENDER written notice
within 30 days of any of the following: (a) any change in Dealer's
Place of Business or chicf executive oflice, (b) sny change in the

P , busi or hip structure of Denler, <) any
change in the state o jurisd of incorporation, urganization or
busiuess entity registration of Dealer, (d) any change in the legal
naine or trade name of Dealer, (€) any cansolidation or merger
with any other person or entity, (f) any change iu: controf of Dealer.
(&) ony sale, unnsfer or insurance of equity sccurities or
reclassification, readjustment or other change in capital structure,
or (h) any amendment w0 Dealer's articles, by-laws or other
erganizational documents.

olice to Acc btors.  Dealer shall, at any time and ot the
roquest of LENDER, notify any or all account debtors or obligors
that LENDER has the right to enforce Deater's vights against the
account deblors or obligors, that LENDER has a socutity interest in
the accounts and charte] paper, and that the account deblors gnd
obligors must direct payment 1o LENDER,

Quaranlies. At the request of LENDER prior to the exccution of this
Note and at any time thereafter, Dealer shall deliver w0 LENDER 2
duly d or ics ol'a third party or partics which
s Exhibit C,

Y
J herein by ref

is incorp

. Dcaler shall cooperte with LENDER in
oblaining control agreements or similar type agecements in form
and substance satisfactory to LENDER with respect to Collateral
cansisting of deposit accounts, certificates of deposit, investment
property, letter of credit rights and elecironic chattel paper,
certified or uncertified securities, and other collatom] which may
require steps in addition to filing a fi ing st 10 perfect
LENDER'S security inlerest. In the event satisfactory control
agreements cannot be obinined, Dealer shall cooperate  with
LENDER in placing the account or other property in LENDER's
0amce as awner or Co-owner,

ER'S REPRESENTATION! )] {ES. On
the date of this Note and until the Obligations are paid in full and
Dealer has perdormed alf of jis obligations hereunder, the
representations and wanmnties contnined in this Note and every
factual matter in any other document delivered to LENDER byoron
behnlf of each individuat undersigned Dealer shall be true and comreot
in all material respects for each individunl undersigned Denter and
will remain true and correct for ench individua undersigned Dealer.

Permits and Licenses. Dealer has afl applicable permits and licenses

Y o conduet busi as 8 retail or wholesale seller, ng
applicable, of the Collaieral. Dealer has all required government
certificates, licenses, registrations, and charters to operate as the
entity or business type identified and is in good standing with ali
npplicable governmental authorities, Dealer shall comply with, and
not pemmit any violation by ils ageats or cmployees of, all applicable
laws, regutations, and orders of public authorities telating to Dealers
business affairs and the Collateral.

Authbrity. The igned is legally ipetent, and has been duly
authorized by all necessary aclion, to execute and deliver this Note
and all of the ¢ i plated hercby. Dealer
has now and will have nt the time of cach Advance full right, power,
and authority to borrow in the manner and on the terms and
conditions set out in this Note, and to gronl LENDER the lien and
security interest granted in this Note without the consent or approval
of any third party or public authority.

Ownership.  Dealer has now and will have at the time of each
Advance good and marketable title to the Purchase Money Inventory,
frec and clear of all Liens, security interests, mortgages, charges,
claims, and other encumbrances or {nterests whalsoever, except the
lien and security interest granted under this Note, or excepl as
pemilted by LENDER in writing or acknowledged by LENDER's
written notification to such third patty advising such third party of
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LENDER s purchase money security interest in the Purclinse Money
Inventory and the procends thereof,

Enforceability. This Note, and any other agreements or documents
[ plated herein or I in co ion k h, constit
valid 2nd binding obligations of the Dealer and alf are enforceable in

accordance with their respective terms.

Litipation. No legal, arbitruti \ or aiministrative p lings arc
pending or threatencd against Dealer which could reasonably affect
the Collateral or which materially and adversely affoct the properties,
business, prospects, or condition, financial or otherwise, of the
Dealeror Dealers ability to honor its obligations hercunder,

eck R i With cach and every payment 1o LENDER
by Check, Dealer P and ¢ dless of whether
Dealer is the drawer of the Check), that, at the time of issuance of the
Check and at the time such Check may be presented for payment, the
accoun! Upon which such Check is drawn eontains immediately
available funds sufficient for payment of that Check and ali other
Checks issued or outstanding at that time.

etnj } L& tions. With respect to each
Retail Instaliment Contruct (3) Dealer is the owner thereof, (b)
Dealer has made al} fitings, recordations, and has taken alf necessary
actions (including eegishiation on o cevtificate of title) which are
roquired to perfect Dealer's interest with eespect (o the Collateral
therein; (c) such Retail instadlment Contract is the result of a bona
fide transaction entered intp in the ordinry course of Deater’s
operations; {d) such Retail Instaliment Conteact is true, wvalid,
gonuine, binding, and eaforcenble in accordance with the written
terms thereof; (e) such Retail Installment Contract is the only chattel
Paper with respect 1o the subject thereof, (1) such Retail Instaliment
Coatmet is and will continue to be feee from all defenses, setoffs, and
counterclaims of eny kind; (8) such Retail Instaliment Contract
confonmns with all applicable laws; () except as lo any interest
disclosed in writing to LENDER, such Retail Instaltmeat Contzact s
frec from all security, liens, andfor encumbrnces; and (i) the
property which is the subjoct of the Retail Instailment Contract has
been delivered to the retail purchaser under such Retni! Installment
Contract,

Lo jon.  All Vehicles located at Dealer's place of
business constitute invenlory for resale in the ordinary course of
Dealer's business unless the Vehicle is plainly marked otherwise,
None of the Vehicles are in Desler's possession pursuant to a
consignment or other agresment providing that somcone other
than Dealer is the Vehicle's owner or has rights in the Vehicle
superior to the rights of Dealer or LENDER, unless {a) LENDER
hes been notified in writing that such Vehicles are in Dealer's
possession and (b) the Vehicles are plainly so marked and
identified,

Nome of Depler. Dealer's legal name is precisely the name set
forth as such on the fast page of this Note,

te o ani Dealer’s state of incorporation,

i or other busi enlity ion is the state or

Jurisdiction sct forth as such on the last page of this Note. Upon

request, Depler sholl fuish to LENDER an official certificate

from the appropri goveming authorlty evidenci g the current
lego! status of Dealer's business organization,

EVE DEF. . Each and every one of the following
events shall be considered an Event of Defautt:

the default in any payment or repayment when due of any of the
Purchase Monoy Inveatory Obligations or Obligations, as provided i
the Note;

72
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LENDER's deeming itselrf i garding the Coll or the
possibility of Dealer's default in any payment of repayment of any of
the Obligations;

LENDER's receipt of any repont indicating that LENDER is not
prior to all other liens, Securily intercsts, morngages, charges, claims,
encumbrances or interests of any kind in the Purchuse Moncy
Inventory, except as expressly permitted by LENDER in wnting or
acknowledgod by LENDER s written notification to such third party
advising such third party of LENDER's purchase money sceurity
interest in the Purchase Money tnventory and the proceeds thereof:

the default in payment or performance of any debt or obligation of
Denler whether to LENDER or to 0 fliird party;

LENDER determining, in its sole discreti . that any nt,
waranly, representation, or starement made by Dealer in connection
with this Note, refated documents, any Advance or atherwise o er for
the benefit of LENDER has been breached or is false or mislcading,

the loss, thelt, damage, destruction, sale (except as permilied by
Section 4.0), or encumbrance of the Collateral, or the making of sny
levy, seizure, attachment, or exceution against Dealer or any of its
property,

the inabilily of Deater or any guamnior to pay debis os they mature,
insolvency of Dealer or any , appointment of n iver for
Dealer or any guarntor, assignment for the benefit of creditors by
Deatler, of any p fing under any bankruptey or
insolvency bw by or against Dealer or any gudrantor, or entry of or
issuance of any order of attacl ion, i

other order In the nature of a writ is tevied upon the Collaterat;

the death or incompetency of Deater if Dealer is an individual or any
guarantor, or the death, incompetency, or Fesigration of a principal
kholder, officer, or ger of Dealer or any guarantor;

dissolution, merger or consolidation, or transfer of ony substantia}
part of the property of Denter orof any guamanior; or

LENDER's determinntion, i its sole discretion, that control contests
or other B¢ lisputes within or ling the Dealer th
or may threstca the timely B of the Obligations by Dealer.

An Event of Default by any one undersigned Dealer shall be deermed
anovent of default by all the undersigned Dealers,

R DJ

Obligations to be irmediately due and payable, Upon such Event of
Defavlt, LENDER shall have the rights and remedies of secured
patty under the UCC with respect to the Colfateral, and any other
rights or reqedies at law, in equity by agreement or otherwise,
LENDER shall have the right (o pursue any of its rights and remedies
¥ ly, ively or ly, and the ise of any right
or remedy shall not preclude its sub ql ise ot 8 later time or
the exercise of other rghts or remedies, Without limiting the
foregoing, LENDER may () notify any or all creditors, account
debtors or obligors of Dealer’s default or of the security interest of
LENDER in Dealer's accounts orchattel paper and direct payment of
same to LENDER; (b) demand, receive, sue for and give receipts or
acquitiances for any moneys due or to become due on any eccount
receivable, Retail Installment Contract, or under any chatte! paper or
erddorse any item Y ing any pay at on or J of the
Collateral; (c) assent ta any or all extensions or postponements of
time of payment or any other indulgence in release of the Collateral,
to the addition or release of Dl of partin| pay and the
i t, protise or ad) of such claims, all in a manner
and at times as LENDER shall deem advisable; (d) execnte and
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deliver for value alt necessary or appropriate bills of sale, docwnents
of title, and other d and inst in ton with the
management or disposilion of dic Collateral or any pant thereol, (¢)
hold, store, kevp idle, lease, operate, remove, or otherwise use or
pennil the use of the Collateral or any pait of it, far that time and
upon thase terms as LENDER, in its sole discretion, decms it 1o be in
its own best intercsts; and ({) take possession of the Collateral nnd
scll the same. For all such pumposes, LENDER may, without prior
notice, enter upon the premises on which the Collateral is situated {or
is believed 1o be situated) and either cause the Collatera! to remain
on, be stored on, or ged at such premises ot Dealer's Ky 3
pending sale or other disposition of the Collateral or remove the
Colloteral to such other place ss LENDER shall determing,
Notwithstanding the foregoing rights, Dealer shatl, upon LENDER's
demand, make the Collateral available 1o LENDER a1 a place to be
designatod by LENDER which is reasonably convenient to both
partics. Dealer hereby consents to the appointment of a receiver by
any court of p jurisdiction without ity of notice,
hearing, or bond.

Procedyres. LENDER may comply with any provision of this
Note and any applicable state or federal ltaw requirements in
ion with o disposition of the Collateral, and pli
will not be considered adversely 1o affeet the commercial
reasonableness of any sale of Collateral, LENDER may scll
Coliateral without giving any wananlics and may specifically
disclaim warranties, including warranties of title and the like,
LENDER shall not be liable or accountable for the failure to seize,
collect, realize, sell, or obtain possession or payment of alf or any
part of the Coltateral and shall not be bound to institute
p dings for the purpose of stizing, coll g, realizing, sciling
or obtaining p ion or p of same or for the purposc of
preserving any rights of LENDER, Dealer or any other person,
LENDER shall not have any obligation to take any steps to
preserve rights against prior parties to any Collateral, whether or
not in LENDER s possession, and shall not be liable for failure to
do so.

igation to thers. LENDER shall have no obligation
to attemp! to sstisfy the Obligations by collecting them from any
other person lisble for thera, and LENDER may release, modify or
waive any Collateral provided by any other person o secure any of
the Obligations, all without affecting LENDER’s rights against
Dealer. Dealer wnives any right it may have 1o require LENDER to
pursuc any third person for any of the Obligations,

Sales op Credit. If LENDER sells any of the Colfatera} on credit,
Dealer will be ited only witk p Ny made by the
purchaser, received by LENDER and applied to the indebtedness
of the purchaser. In the event the purchaser fails 1o pay for the
Collnteral, LENDER may resell the Collatera! and Dealer shall be
credited with the proceeds of the sale,

Notice of Sale. Dealer agrees that motor vehicles are 2 type of
collateral customarily sold on a recognized market and that
LENDER therefore has no obligation lo notify Dealer, or any other
person, prior to their sale. In the event LENDER dees send notice
prior to sale of any Collateral, Denlor ogrees that the sending of
notice, whether delivered personally, by couricr service or by
certified or registered mail to any address of Dealor set forth in
this Note, of the time and place of any public sale o the lime after
which any private sale or other intended disposition is to be made,
shall be decmed reasonable notice thereof. LENDER may,
without further notice or publication, adjourn any public or private
sale or cause the same to be adjourncd from time to time by
announcement at the time and place fixed for the sale, and such
sale may be made at any time or place at which it was announced
at the sale so adjoumned.

inst Bond. To the extent not prohibited by law, Deater
authorizes LENDER 10 proceed in an oction to collect on or

Page 6 of 8

CORP. AS AGENT,

8.7

88

9.0

91

922

93

94

against any bond posted by Dealer with any state or focal
authorities.

No_Magshalling. LENDER shall have no obligation 10 marshal
any assely in favor of Dealer, or against or in paymient of the Noie,
any Obligations or any other obligation owed to LENDER by

Dealer or any other person.

Right_of Sct-QN. Upon the occurrence and during the

continuance of an Event of Default, LENDER is authorized ot any
time and from time to time, without notice (o Dealer, 10 set-off" and
apply, directly or through any of LENDER's afiliatcs, any and ajt
deposits (whether general or special, time or demand, provisional
or final, or otherwise) and other assets and propesties at any time
held in the posscssion, custody or control of LENDER or its
affiliates, and any indebtcdness at any lime owing by LENDER or
its offiliates to or for the credit, account or beoefit of Dealer,
against any and all of Dealer's Obligations,

GENERAL.

lodemnification.  Denler shall indenwniy and hold LENDER
harmless from and against any and all liabilities, loss, damage, costs,
or expeases of whatever kind or nature rddating to claims of third
parties arising out of or in any way connested (o this Nole or Dealers
busi affairs including, without limitati ys' fees and
expenses incurred both in the defonse of any action ngainst LENDER
and in any action to enforee these indemnity rights as against the
Dealer.

loigt Vi il Busin, Mairs.
Notwithstanding anything 1o the contmry herein contained or
impticd, LENDER, by this Note or by any action pursuant hercto,
shall not be deemed to be a partner or joint venture of Dealer. Dealer
furthermore agrees that notwithstanding the conditions of lending
herein, the purchasc or sale of Vehicles or Equipmment by Dealer is in
the ordinary course and, prior to an Eveat of Default, at the discretion
and subject to the business judgment of Dealer. LENDER has no
responsibility or linbility of any kind with regard to the quanlity,
quality, condition, purchase price, or marketability of any itom of
Purchase Money Inventory. LENDER s not o patty 1o any loss or
gain in the sale of any Purchase Moncy tnventory sold by Deater.

Expenges. Denler agrees to pay in the ordinary course alf LENDER's

p and costs incidental to the fi ing provided for under this
Note. Such costs shall include, but are not Lmited to, fees and out-
of-pocket expenses incwred by LENDER or its counse! (inciuding
paralegals and similar persons) and any filing fees, stamp taxes,
insurance or other charges associated with the creation, perfection, or
maintenance of the security interest granted herein.  Dealer agrees
that if i fuils or refuses to pay any taxcs or sssessments relating 1o the
Collateral or maintain proper i ge for the Collaten,
LENDER may, but has no obligation to, pay said toxes or
assessments and purchinse a policy or pelicies of insurance and may
treat nmounts 5o expended as arditiona) Obligalions, Any amount so
paid or advanced by LENDER, plus related costs, shall be repaid by
Dealer on demand and shall benr intercst at the highest rate permitted
by law from the date of such payment or advance.

Notiges. Al notices, quests, or other by Dealer
requiced by, penmitted under, or relating to this Note shall be in
writing. Any notice shalf be cfective (a) if delivered personally (or
by courier) with signed receipt therefor, or (b) three days after
dispateh, if delivered via cextified or registered US. Mail, postage
prepaid and addressed as follows: :

Iintended for LENDER

Automotive Finance Corporation

then addressed 1o LENDER at the LENDER corparate
hendquarters as listed on the web site cumently focated al
URL www.AFCDEALER com or 8 successar thereto,
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I intended for De,

AUTO MASTERS OF HERMITAGE, LLC
2610 LEBANON PIKE

NASHVILLE, TN 37214

All such notices shall be deemed reasonably and promptly given i
the effective date theroof is at feast five days prior to the event with
respect to which potice is given,

erger, ilication; ings, Waiver. This Nole and the
! plated hereby are j ded by the partics as an
amendment and mestatement of any prior Promissory Note and
Security Agreement or agreements with regand to the subject matter
hercof, Notwithstanding the foregoing, this Note and the documents
contemplated hereby contain the entire agreement of the parties with
tegard to the subject matter hereof, and shall be bindiog upon and
inure to the benefit of the successors and assigns of the parties;
however, no obligation or vights of Dealer shall be assignable. Dealer
authorized LENDER 10 aller, amend or modify the Terms and
Conditions of this Note at any time by pasting a copy of sucl nltered,
tnended or modified Terms and Conditions on its web site currently
located at URL www.AFCDEALER com or any successor web site.
Any request for an Advance by Dealer angd subsequent Advance by
LENDER pursuant to Sections 21,22 or 2.3 shall constitute the
assent of the parties to the Tenes and Conditions in effect at ihat
time. The provisions of this Note may not be altered, amended, or
modified by Dealer except in a writing signed by both parties. The
partics acknowledge that the headings herein are for convenience
only and shall not be considered in the § of this Noto.

Usury. Natwithstanding any provisions of this Note to the
contrary, at no time shall Dealer be obligated to pay interest at a
mie which would subject LENDER to eijther civil or eriminal
lisbitity due to interest being in excess of the maximum mie
LENDER is permitted by law to or Dealer is permitted by
law to agree to pay. In such circumstances, the rate of interest
h der shall be d d 10 be i diatcly i to such
maximum rate, and such interest and the portion of all prior
intecest payments in excess of such maximum rate shall be applied
and shall be deemed to have been payments in reduction of the
principal bal of the Obli as of the date such payment
wos made. Any such excess shall be held by LENDER for
Dealer’s benefit without interest and shall be subject to setoff by
LENDER,

Ng Wajver. No defay or omission by LENDER to exercise any right
or vemody shall (n) impair any right or remedy, (b) waive ony deflt
Or openale as an acquiescence 1o any Event of Defaull, or {c) affect
any subsequent default, right or vemnedy of the same or of a different
nature,

Deomand Naturo of Crediy Facility. Dealer acknowledges and
agrees that the financing evidenced by this Note is payable upon
demand. Nothing in this Note is intended to 0or shall be deeined
to change the demand natuce of this Note, including, without
limilation, any reference to Events of Default, to annunl financial
statements, © Curtoilment Dates, to Periods, or otherwise, Dealer
acknowledyes and agrees that LENDER, at any time, without
notice and with or without reason, may demand that this
Obligation be immediately paid in full. The Dealer acknowledges
that demaod may be made by LENDER even if the Dealer is in
compliance with each and every term of this Note.

Signature. LENDER and Dealer expressly sgrec that LENDER
may, at LENDER's option, executs this Note and the documents
contemplated hereby by way of a signature stamp or other
authorized facsimile signature of oy LENDER officer. LENDER
and Dealer expressly agree that except as authorized undor Section
2.10 or the attached Power of Attomey, Dealer may ouly execute
this Note and the documents contemplated hereby by way of an
original signature and not by way of 8 facsimile thereof.

9.10 Enforcement. LENDER and Dealer intend and believe that each

9.2

provision In this Note complies with all applicable ordinances,
faws, statutes and judicial and administrative decisions; however.,
il any provision in this Note is found by v court of law to be in
vialntion of any applicable ordinances, taws, statles, judicial or
administmtive deeisious, or public policy, then it is the inteat of
the partics of this Note that such provision be given force to the
fullest possible extent tht it is fegal, valid and enforceable, that
the remainder of this Note shatl be | as if such provisi
were not contained hercin and that the remainder of this Note
continuc in full force and effect,

URISDICT CHOL LAW. THIS NOTE AND

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

WAIYER_OF JURY TR . 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 ORr IN
CONNECTION WITH THIS NOTE AND RELATED
AGREEMENT(S), INSTRUMENTS OR TRANSACT TONS, OR
ANY ASPECT OF THE PAST, PRESENT, OR FUTURE
RELATIONSHIF OF THE PARTIES. THIS PROVISION 1S A
MATERIAL INDUCEMENT FOR LENDER ENTERING
INTO THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREBY. Nothing in this section shal] be
construed as limiting or waiving any right LENDER may have
pursuant to Section 9.13 of this Agreement,

9.13 Arbitrgtion. Except as expressly provided elsewhere in this
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Agrecmen!, or 03 otherwise cxpressly sgreed to in wriling by
LENDER, any and all questions or disputes orising from the
pemtion of, the interp ion of, or, in any way connected with,
this Agreement zay, at the unifateral discreti and direction of
LENDER, be submitted for final det ion vin arbitrati

pursuant to applicable laws of Indiana. In the eveat tha litigation
has been commenced by the Dealer or guarantor(s), (if any),
tguinst LENDER prior to such submission, or if in the event that
fitigation has been commenced by LENDER aguinsi the Dealer,
guamntor or any third party, at the sole disorstion of LENDER to
arbitrate such litigation, afl parties to such litigation hereby agree
to permancntly discontinue, without delny, such litigation upon
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receipt of 15 days written nofice. The arbitration shalf be thasc fees and costs incurred (n) with or withoul suit; (b) in any

conducted by n single arbitrator. Each panty shiail sclect a certitied appeal; {c} in any bankmupicy. insolvency ot receivership

arbitrator.  Those arbitrators shall then select one arbitrator who proceeding: and (d} in any post-j Igi collection fings,

shall arbitate the case. Any arbitrator selected shall be qualificd plus interest ol the rate provided herein,

10 conduct commercial arbitrations under the provisions of the

applicable laws of Indiana. The p Jings belore the arbi 9.16 Communication. Dealer acknowledges that Dealer is abtnining

shall take place in Hamilton County, Indiana or such other place as credif from, or is guaraniceing credit from, LENDER. Dealer

the arbiteator may direct. The porties ta this Agreement, including asuthorizes LENDER to sharc any and all information that it

guarantor(z), {if any), agree and represent to one another that the P parding Dealer's account, includi 1g but not fimited to

decision or award of the ambitrator so appointed shall be final and information regarding Dealer's toan history, account history,

binding upon such porties and shail aof be subject to appeal or bal credit hiness, and i ry vehicle data

judicial review. The partics 1o this Agreement, including the with any thind party. Dealer does hereby authorize LENDER 1o

guaranior(s), (il any), represont to one anolher that this section release and disclose any and all of Dealer's general business

i an express ag between them to arbitrate in the infc ion now or hercinafier in LENDER ‘s possession,

cvent that LENDER, in its sole discretion, decides to submit a Including but not fimited to information regarding the business

question or dispute o arbitration. The partics to this Agreement name, address, and telephonc nuinber, to any third party. Dealcr

hereby agree that the costs of the arbitration shatl be Obligali also authorizes LENDER to refease and disclose any and all of

as defined in this Agreement, Dealer's and i y infe ion fiow or hercinafler in

LENDER's possession, including but not limited to any and al}

9.14 Tile Processing Fees. If LENDER determines that it is necessary or inventory vehicle data loan d , any busi fi ial

desimble to tmnsfer or convent title or obiain a new ar replacement infe i ined or maintained by LENDER, and/or any

title for any Vehicle, Dealer agrees (o pay LENDER a title transfer or information relating (o the Dealer's performance history with

processing fec not to exceed $100 for cach title processed, in addition LENDER 10 any third party. Dealcr autharizes LENDER, and ils

to all of LENDER's expenses and costs incidental thereto, which vespective affiliates, subsidiarics and paront panies to: a) send

shall include, but are not fimited to, fees and out-of-pocket expenses facsimile transmissions 40 Dealer at the facsimile numbeys listed as

[ i by (including paralegals and similor persons) and Dealer's facsimile number in any communication sent from time

to time by Dealer; b) make telephone calls to Dealerat the

any filing fees or taxes,
telephone numbers listed oy Denler's tetephone number in any

9.15 At s'_Fees Expenses o . ln addition w all other communication sent from time to time by Dealer; ¢) send emails to
amounts payable hereunder by Dealer, Dealer agrees to reimburse Dealer at the email addresses listed as Dealer’s cmail address in
LENDER on demand for any and sli attorneys™ (including any comumunication sent from time to time by Dealer; and d)
paralegals’ and similar p ")} foes (not less than 15% of the communicate to Deater via any and all other forms of
outstanding  Obligations where not prohiibited by law), ications, for the purposes of includi g, but not limited to

" fees, appraisers’ fees, and all expenses and costs markeling, collection and any other communication niceds, Dealer
i d in collecting or enfi ing payment of the Obligations agroes that this permission will remain in effect unti! cancelled by
hereunder or in curing any defoult, including withouwt Limitation Dealer in writing,

Dealer's Name and Dealer's Piace(s) of Bustness;

AUTO MASTERS OF HERMITAGE, LLC

2610 LEBANON PIKE
NASHVILLE, TN 37214
WHEREFORE, the Dealer has on behalf of th lves individually and in their rep ive capacity, ] this Note on the Fificenth day of September,
2011,

| DealerT AUTO MASTERS OF HERMITAGE, LLC Automotive Finance Corporation

SN e
KT}:C Officer

To be executed at AFC corporte office

By:

MEMBER

By:

By:

Page 8 of &

COSMOS Rev, 12/18/08
THIS RECEIVABLE HAS BEEN SOLD TO AFC FUNDING CORPQRATION AND AN INTEREST THEREIN HAS BEEN GRANTED TO BMO CAPITAL MARKETS

CORP. AS AGENT.
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I

UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (ront and back) CAREFULLY
NAME & PHONE OF CONTAGT AT FILER [oplional]
EMELITA Y RUSHING 3178434777
8, SEND ACKNOWLEDGMENT TO: (Name and Address)

rA—utomoﬁve Finance Corporation
www.afcdealer.com

13085 Hamilton Crossing Blvd, Suite 300
Carmel, IN 46032

L

RECEIVED - TENDERED FOR FILIMG
TEHNESSEE SECRETARY OF STATE
09/28/11 09115 AN
311-057770

1,DEBTOR'S EXACT FULLLEGALNAME in deb

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

{tact

0. ORGANZATIONS NAME

)

OR

AUTO MASTERS OF HERMITAGE, LLC
1b, INDIVIO! NAM

FIRST NAME

1. MAIUING ADDRESS

2610 LEBANON PIKE
SEETNATRVCTIONS

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL RAME
28, CROANZATIONS NAME

+Insert only one debtor name (2a or 26) do not sbdraviale or combing names

2b. INCIVIOUAL'S LAST NAME

FIRGT NANE —rlm ~ ’E?FR'
Ty TR COUNTRY
23 AECTNSTAUCTINS  JADDLINFO RE |26 TVFE OF GROANZATION |2 JURSOICTION GF GRGRNEZATON 29, ORGANRATIONAL 1D %, 9 arg
|ORGANIZATION
DEBTOR | | | e
3.SECURED PARTY'S NAME for NAME o TOTAL RSIPY yong! d party Baordby

ORy 3b, INGIVIDUAL'S LAST NAME

3, ON'S NAME
AUTOMOTIVE FINANCE CORPORATION

I I~
8¢. MALING AORESS cTY COUNTRY
— 13085 HAMILTON CROSSING BLVD #300 CARMEL
4. This ANANCING STATEMENT covers the following collaterst;

Al of debtor’s assets and properties wherever located, including without limitation;
accounts; documents; equipment, fixtures, Inventory, and other goods;
investment property; letter of credit rights; money; software;
acquired by debtor, (b) any and alt proceeds, products,

additions, accessions,

and (c) all of debtor’s computer records, business papers, ledger sheets, files,

now owned or hereafter acquired.

(8) accounts; chattel paper; deposit

general intangibles; instruments; insurance policies;
supporting obligations; and titles, now owned or hereafter

ies, and replacements of the foregoing,
beoks, and records relating to the foregoing,

Maximum Principal Indebtedness for Tennessee recording Tax purposes is: § 500,000.00

B OPTIGAL FILE
$R3831ER

[_[Non-uccrLing
Debior 1 | {oebtor2

FILING OFFICE COPY — UCC FINANGING STATEMENT (FORM UCCT) (REV. 05/22/02)  Int

Case 3:17-bk-07048 Claim 8-1 Part 2 Filed 02/14/18 Desc Exhibit Addendum
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FINANCING STATEMENT AMENDMENT the Tormecass Sacramry of oot Seated electonicaly o

A. NAME & PHONE OF GONTACT AT FILER (Optional)
EMELITA Y RUSHING (317) 8434777

B. EMAIL OF CONTACT AT FILER (Optional) Amendment Doc #: 424763592
ERUSHING@AUTOFINANCE.COM Filing Date: 4/1/2016 12:43 PM
C. SEND ACKNOWLEDGMENT TO: (Nams and Address)
r;\UTOMOTIVE FINANCE CORPORATION 1 Tre Hargett, Secretary of State
SUITE 300

WWW AFCDEALER COM 13085 HAMILTON CROSSIN
CARMEL, IN 46032

424763592

HER e W AR A M

L - THE ABOVE SPACE IS FOR FILING OFFIGE USE ONLY
INITIAL FINANCING STATEMENT FILE NUMBER [[] This FINANCING STATEMENT AMENDMENT is to be filed [for record] (or
311057970 recorded) in the REAL ESTATE RECORDS.

[:I TERMINATION: Effectiveness of the Financing Statement identified above Is terminated with respact to security intarest(s) of Secured Party
authorizing this Termination Statement

[ ASSIGNMENT (full or partial)

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

[J] PARTY INFORMATION CHANGE:
This Change affacts []Debtor or [“]Secured Partyofrecord [ JCHANGE name and/or address [JADDname [ JDELETE name

[ JCOLLATERAL CHANGE: [JADD coliasteral ~ [T]DELETE collsteral [ JRESTATE covered collateral [CJASSIGN collaterat
Indicate collateral:

The incraase In the maximum principal indebtedness for Tennesses recording tax purposes is: $0.00

NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT: (name of Assignor, if this is an Assignment) If this is an
Amendment authorized by 8 DEBTOR, check here | | and provide name of authorizing Debtor

ORGANIZATION'S NAME
AUTOMOTIVE FINANCE CORPORATION

OR [INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAMESS) INITIALIS) | SUFFIX

OPTIONAL FILER REFERENCE DATA:
WB3831ER  AUTO MASTERS OF HERMITAGE, LLC

NOTE: All information on this farm is public record.

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

¢T 9T02/10/%0 0£S6-82209

338biey sal 931ealg JO Axejeaneg sosssuusg Aq PoAT209Y WA €F

Case 3:17-bk-07048 Claim 8-1 Part 2 Filed 02/14/18 Desc Exhibit Addendum Page
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MIDDLE DISTRICT OF TENNESSEE
Claims Register

3:17-bk-07048 Auto Masters of Hermitage, LLC
Judge: Charles M Walker =~ Chapter: 11

Office: Nashville Last Date to file claims:

Trustee: Last Date to file (Govt):

Creditor: (6568100) Claim No: 8 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 8-1 02/14/2018 Claim #8 filed by Automotive Finance Corporation, Amount claimed: $3731870.71
(BURBANK, DAVID )

Description: (8-1) Money Loaned
Remarks:

Claims Register Summary

Case Name: Auto Masters of Hermitage, LLC
Case Number: 3:17-bk-07048

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



