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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF INDIANA
(Indianapolis Division)

RED BARN MOTORS, INC,, * DOCKET NO. 1:14-cv-01589-TWP-DKL
PLATINUM MOTORS, INC,, *
MATTINGLY AUTO SALES, INC,, * CLASS ACTION

YOUNG EXECUTIVE MANAGEMENT * Jury Trial Demanded
& CONSULTING SERVICES, INC,, *

Individually, and on behalf of other
members of the general public
similarly situated

V.

COX ENTERPRISES, INC,,

COX AUTOMOTIVE, INC,,
NEXTGEAR CAPITAL, INC.,

F/K/A DEALER SERVICES
CORPORATION, successor by merger
with Manheim Automotive Financial
Services, Inc., and JOHN WICK
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VERIFIED AMENDED COMPLAINT!

NOW INTO COURT, through undersigned counsel, come Plaintiffs, Red Barn Motors,
Inc. (“Red Barn”), Platinum Motors, Inc. (“Platinum Motors”), Mattingly Auto Sales, Inc.
(“Mattingly Auto™), and Young Executive Management & Consulting Services, Inc. (“Executive
Auto Group”) (collectively, the “Red Barn Plaintiffs”), each individually and on behalf of all other
similarly situated members of the public pursuant to Rule 23 of the Federal Rules of Civil

Procedure, who amend the original Complaint filed in this action pursuant to Rule 15 of the Federal

! Pursuant to L.R. 15-1, the substance of the entire original complaint is being reproduced herein; however, due to the
nature of the claims, the new parties, and the new factual allegations being incorporated in this amended complaint, it
was not possible to simply reproduce the original complaint and add new paragraphs.
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Rules of Civil Procedure and the Order of the Court dated December 16, 2015 (Rec. Doc. No. 87),
to aver the following in support of their Verified Amended Complaint:

I. INTRODUCTION

1. The Red Barn Plaintiffs, each individually and on behalf of all other similarly
situated members of the public, allege that they have been injured by the Defendants’ violations
of federal and state law: to wit, the Racketeer Influenced and Corrupt Organizations Act (“RICO”)
(18 U.S.C. § 1961, et seq.), breach of contract, constructive fraud, and tortious interference with
business relationships.

2. As explained and alleged in more detail below, Defendant NextGear Capital, Inc.
(“NextGear”), f/k/a Dealer Services Corporation (“DSC”), successor by merger with Manheim
Automotive Financial Services, Inc. (“Manheim”), devised a scheme and artifice to defraud the
Red Barn Plaintiffs and others similarly situated, and to obtain money and property by means of
false and fraudulent pretenses and representations by charging “interest” to the Red Barn Plaintiffs
and others similarly situated, on money not lent from NextGear/DSC to the Red Barn Plaintiffs
and others similarly situated.

3. Defendant NextGear is a wholly-owned subsidiary of Defendant Cox Automotive,
Inc. which claims to be “the world’s leader in vehicle remarketing services and digital marketing
and software solutions for automotive dealers and customers.”? In addition to NextGear, Cox
Automotive, Inc. also owns/operates Manheim, Autotrader, Kelley Blue Book, and vAuto which

“represent[s] the biggest automotive marketing and remarketing company in the world.”® Cox

2 http://www.coxenterprises.com/about-cox/annual-review/cox-autmotive.aspx
31d.
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Automotive, Inc. claims to “partner with more than 40,000 dealers and touch over 65 percent of
all car buyers in the U.S. with the most recognized brands in the industry.”*

4. Defendant Cox Automotive, Inc. is a wholly-owned subsidiary of Defendant Cox
Enterprises, Inc. which claims “revenues of more than $17 billion and approximately 55,000
employees ...”° In addition to Cox Automotive, Inc., Cox Enterprises, Inc. also includes Cox
Communications, Inc. and Cox Media Group, Inc.®

5. In short, NextGear/DSC is an automotive financing company which provides line
of credit financing to automotive sales dealers (“used car dealers”) which purchase used
automobiles from various auction companies throughout the United States.

6. NextGear/DSC operates throughout the United States through approximately 183
“Account Executives” and 18 “Regional Directors.” Upon information and belief, NextGear/DSC
utilizes these individuals to execute and carryout the scheme and artifice to defraud its customers
as alleged herein.

7. Stuart LaBauve, NextGear/DSC’s Account Executive for the region of central
Louisiana, actively solicited Red Barn to utilize NextGear/DSC’s line of credit. He also hid this
scheme from Red Barn, which furthered the scheme by concealing the continuous injury suffered
by Red Barn. Upon information and belief, the other Red Barn Plaintiffs were similarly solicited
by NextGear/DSC’s company representatives, who similarly concealed the operation of the

scheme and the resultant injuries to the other Red Barn Plaintiffs and others similarly situated.

4 https://www.coxautoinc.com/nextgear-capital/

5 http://www.coxenterprises.com/about-cox.aspx

61d.

7 See http://www.nextgearcapital.com/contact-us/account-executives/
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8. NextGear/DSC utilized several auction houses in the scheme and artifice to defraud
the Red Barn Plaintiffs and others similarly situated. These auction houses concealed
NextGear/DSC’s actions, allowing NextGear/DSC to complete the scheme to defraud. In addition,
after NextGear/DSC illegally defrauded the Red Barn Plaintiffs as detailed below, NextGear/DSC
then intentionally tortiously interfered with valid business relationships held and maintained by
the Red Barn Plaintiffs by “blacklisting” the Red Barn Plaintiffs with these auction houses, as a
result of which these auction houses prohibited the Red Barn Plaintiffs from attending and
participating in the routine sales of used cars, further economically damaging the Red Barn
Plaintiffs.

9. NextGear/DSC offers a revolving line of credit for used car dealers to purchase
used cars at auction. The revolving line of credit is commonly referred to (and will hereafter be
referred to) as a “Floorplan Agreement.” NextGear/DSC charges fees and interest to used car
dealers for the use of the line of credit to purchase automobiles at auction until such used car dealer
ultimately sells to the public a particular automobile it purchased at auction or decides to pay off
the line of credit itself.

10. NextGear/DSC enters into written Floorplan Agreements with used car dealers
throughout the United States, and claims to have 18,000 used car dealers engaged with it in these
financing arrangements.®

11. NextGear/DSC’s President, Brian Geitner, claims to direct the “implementation of

the organization’s customer-centric business model.”® However, the actions described herein are

8 See http://www.nextgearcapital.com/wp-content/.../welcomepacket.pdf.
9 http://www.nextgearcapital.com/about/leadership/brian-geitner/ (emphasis added).
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directly contradictory to such claims. Instead, NextGear/DSC routinely defrauds its customers as
alleged herein.

12.  Typically, Floorplan Agreements are used by used car dealers in conjunction with
vehicle auctions in the following manner: a) a new car dealer receives a trade-in vehicle; b) the
new car dealer then provides the trade-in vehicle to an auction company to present to numerous
used car dealers at auction on a particular date; ¢) once a used car dealer’s bid is accepted, the used
car dealer takes possession of the vehicle; d) on the date of the auction, the used car dealer either
pays the auction company directly or employs an automotive financing company (such as a
NextGear/DSC) to pay the auction company on that day and provide financing by means of a
Floorplan Agreement with the used car dealer for the purchase of the vehicle; e) the new car dealer
delivers the title for the vehicle to the auction company; f) the auction company forwards the title
to whomever paid it - either the used car dealer that paid the auction company directly, or the
automotive financing company that provided financing by means of a Floorplan Agreement. If
the title is forwarded to the automotive financing company that provided financing by means of a
Floorplan Agreement, the used car dealer pays the automotive financing company fees and interest
on the money loaned while the used car dealer attempts to sell the vehicle to a new buyer. Once
the used car dealer sells the car to a new buyer, the used car dealer pays off the automotive
financing company in full.

13. NextGear/DSC, however, does not pay the auction houses until NextGear/DSC
receives the title to the vehicles purchased, even though NextGear/DSC charges interest and
curtailment fees to the Red Barn Plaintiffs under the illusion that NextGear/DSC has already paid

the auction house for the vehicles.
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14. Upon information and belief, it often can take up to eight weeks for NextGear/DSC
to receive the titles to the vehicles purchased by the Red Barn Plaintiffs at auctions. Only at the
time that NextGear/DSC receives the titles does NextGear/DSC electronically transfer funds from
its account to the auction company despite charging interest and curtailment fees for this extended
period of time without ever loaning the money to the Red Barn Plaintiffs. NextGear/DSC
calculates and charges interest on these transactions from the date the Red Barn Plaintiffs and
others similarly situated purchase the vehicles from the auction rather than charging interest and
curtailment fees from the time it actually loans the Red Barn Plaintiffs money for the purchase of
vehicles.

15. In other words, NextGear/DSC does not pay the auction company for the vehicle
until NextGear/DSC receives title to the vehicle, although NextGear/DSC charges interest to the
Red Barn Plaintiffs and others similarly situated, beginning from the date of the auction, even
though NextGear/DSC has not advanced any money on behalf of the Red Barn Plaintiffs and others
similarly situated or lent any money as of the date of the auction.

16.  This time span within which NextGear/DSC charges interest to the used car dealers
before NextGear/DSC pays the auction company for the vehicle (and, hence, provides the
financing to the used car dealer) varies from transaction to transaction. In many instances, the
time period spans several weeks. During that time period, NextGear/DSC does not pay any money
to the auction company; however, NextGear/DSC secretly collects money from its own
unsuspecting used car dealer customers under the guise of interest and curtailment fees on

financing provided for the purchase of the vehicles.
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17. NextGear/DSC executed this scheme and artifice to defraud, in part, through the
use of interstate wire communications (which traveled from one state to another) by electronically
debiting the fraudulent interest payments from bank accounts held by the Red Barn Plaintiffs and
others similarly situated.

18. NextGear/DSC concealed (and continues to conceal) its fraudulent actions from its
used car dealer customers in order to maintain and further its scheme and artifice to defraud.
Further, NextGear/DSC engaged in a pattern of racketeering activity in operating a Racketeering
Enterprise as more-fully detailed below.

19.  As set forth in paragraphs 1 through 18, supra, throughout NextGear/DSC’s
relationships with the Red Barn Plaintiffs, NextGear/DSC, by and through its Account Executives,
such as Stuart LaBauve, Lourdes Givens, Mark Holley, and Sean Tabb, fraudulently omitted and
concealed material facts from the Red Barn Plaintiffs, including but not limited to:

a) The actual interest rates charged to the Red Barn Plaintiffs under the Floorplan

Agreements;

b) The fact that NextGear/DSC did not pay the auction houses for the vehicles purchased
by the Red Barn Plaintiffs until NextGear/DSC received the title to the vehicles
purchased,;

c) The fact that NextGear/DSC began charging interest and curtailment fees to the Red
Barn Plaintiffs from the date of the auction despite the fact that no money had been lent
or obligated under the Floorplan Agreements; and

d) The fact that NextGear/DSC intended to interfere with the business relationships of the

Red Barn Plaintiffs if the Red Barn Plaintiffs became adverse to NextGear/DSC, by
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“blacklisting” the Red Barn Plaintiffs with the auction houses at which they routinely
purchased used cars as part of their business, as a result of which these auction houses
prohibited the Red Barn Plaintiffs from attending and participating in the routine sales
of used cars, further economically damaging the Red Barn Plaintiffs and others
similarly situated.

20.  On information and belief, throughout NextGear/DSC’s relationships with the
others similarly situated, NextGear/DSC, by and through its Account Executives, fraudulently
omitted and concealed from others similarly situated numerous material facts, including but not
limited to:

a) The actual interest rates charged to the members of the class under the Floorplan

Agreements;

b) The fact that NextGear/DSC did not pay the auction houses for the vehicles purchased
by the members of the class until NextGear/DSC received the title to the vehicles
purchased,;

c) The fact that NextGear/DSC began charging interest and curtailment fees to the
members of the class from the date of the auction despite the fact that no money had
been lent or obligated under the Floorplan Agreements; and

d) The fact that NextGear/DSC intended to interfere with the business relationships of the
members of the class if they became adverse to NextGear/DSC, by “blacklisting” them
with the auction houses at which they routinely purchased used cars as part of their

business, as a result of which these auction houses prohibited the Red Barn Plaintiffs
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from attending and participating in the routine sales of used cars, further economically
damaging the Red Barn Plaintiffs and others similarly situated.

21.  On or about February 25, 2011, John Wick® (“Wick™), NextGear/DSC’s General
Counsel and Corporate Secretary, admitted to this fraudulent activity when confronted during
sworn deposition testimony unrelated to this litigation.!* NextGear/DSC touts Wick as the overseer
of “all corporate, legislative and litigation matters.'2In addition, Wick “leads the company’s
strategic and corporate development.”®

22.  The Defendants’ fraudulent actions and pattern of racketeering activity inflicted
injuries on the Red Barn Plaintiffs and others similarly situated, throughout the United States.

1. JURISDICTION

23. Pursuant to Title 28, United States Code, Section 1331 and Title 18, United States
Code, Section 1964(c), subject matter jurisdiction is present in this matter as it involves a federal
question.

24.  This Court has supplemental jurisdiction pursuant to Title 28, United States Code,
Section 1367(a) over the state law claims asserted by the Red Barn Plaintiffs and others similarly

situated, because these state law claims arise out of the same set of operative facts and are so

10 NextGear lists Wick as General Counsel and Chief Strategy Officer. See http://www.nextgearcapital.com/about/.
11 Question (By Attorney): Okay. And when do you start charging the dealer on an individual loan?

Answer (By Wick): The moment that it’s floorplanned.
Question (By Attorney): Okay. And is that — can that be prior to funding of the loan?
Answer (By Wick): Of course.

*kx

Question (By Attorney): But wouldn’t it be true that DSC could enjoy the float or the access to those funds until it
actually funds the loan?

Answer (By Wick): Sure.

12 http://www.nextgearcapital.com/about/leadership/john-wick/

B d.
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related to the RICO claims that they form part of the same case or controversy.

25.  This Court has personal jurisdiction over the Defendants because the Defendants
conduct substantial business in this District, and some of the actions giving rise to the Amended
Complaint took place in this District and because this jurisdiction, specifically Marion and
Hamilton Counties, was provided by NextGear/DSC in the Floorplan Agreements it drafted.

I11. VENUE

26.  Venue is proper in this judicial district pursuant to Title 28, United States Code,
Section 1391(b) because NextGear Capital, Inc., as successor-in-interest to Dealer Services
Corporation, is a Delaware corporation with its principal place of business located at 1320 City
Center Drive, Suite 100, Carmel, Indiana 46032 (Southern District of Indiana), and a substantial
portion of the events giving rise to this claim occurred in this judicial district.

27.  Venueisalso proper in this judicial district pursuant to Title 18, United States Code,
Section 1965(a) because the Defendants conducted their affairs in this judicial district.

IV. PARTIES

28. Plaintiff Red Barn Motors, Inc. is a Louisiana corporation with its principal place
of business located at 26007 La. Hwy. 16, Denham Springs, Louisiana 70726.

29. Plaintiff Platinum Motors, Inc. is a Virginia Corporation with its principal place of
business located at 5831 Jefferson Avenue, Newport News, Virginia 23605.

30.  Plaintiff Mattingly Auto Sales, Inc. is a Kentucky Corporation with its principal
place of business located at 3826 South Highway 261, Hardinsburg, Kentucky 40183.

31. Plaintiff Young Executive Management & Consulting Services, Inc. is a Missouri

Corporation with its principal place of business located at 2329 Prospect Avenue, Kansas City,



Case 1:14-cv-01589-TWP-DKL Document 117 Filed 03/11/16 Page 11 of 45 PagelD #: 1003

Missouri 64127.

32. Defendant Cox Enterprises, Inc. is a Delaware corporation with it principal place
of business located at 6205 Peachtree Dunwoody Road, Atlanta, Georgia 30328.

33. Defendant Cox Automotive, Inc. is a Delaware corporation with it principal place
of business located at 6205 Peachtree Dunwoody Road, Atlanta, Georgia 30328.

34, Defendant NextGear Capital, Inc., f/k/a Dealer Services Corporation, successor by
merger with Manheim Automotive Financial Services, Inc., is a Delaware corporation with its
principal place of business at 1320 City Center Drive, Suite 100, Carmel, Indiana 46032.

35. Defendant John Wick, NextGear/DSC’s General Counsel and Corporate Secretary,
is an adult resident of the State of Indiana with a business address of 1320 City Center Drive, Suite
100, Carmel, Indiana 46032.

V.EACTS
A. Scheme to Defraud Red Barn Motors, Inc.

36. Red Barn Motors, Inc. is a small, family-owned and operated used car dealership
located in Denham Springs, Louisiana.

37. In or about June or July 2011, at the Oak View Auto Auction in Baton Rouge,
Louisiana, Stuart LaBauve, NextGear/DSC’s Account Executive, solicited Red Barn, through
Devon London, Red Barn’s General Manager, to enter into a Floorplan Agreement, which, as
described hereinabove, generally provides a revolving line of credit to used car dealers that allows
for the purchase of used cars at auction that will, in turn, be placed on their lots for sale. By means
of a Floorplan Agreement, when used car dealers buy vehicles at auction, the automotive financing

company lends the money to pay the auction house for the purchase of the vehicle, and that loan



Case 1:14-cv-01589-TWP-DKL Document 117 Filed 03/11/16 Page 12 of 45 PagelD #: 1004

is generally paid back to the automotive financing company after the sale of the vehicle by the
used car dealer.

38. In or about June or July 2011, following the initial meeting between Mr. LaBauve
and Mr. London, Mr. LaBauve visited Red Barn’s place of business in Denham Springs, Louisiana,
to solicit Red Barn, through its owner, Donald Richardson, to enter into a Floorplan Agreement
with NextGear/DSC.

39.  On or about July 29, 2011, Red Barn and NextGear/DSC entered into a Demand
Promissory Note and Security Agreement (the “Red Barn Note”) in the principal sum of
$200,000.00, together with interest payable and other charges as stated in the Red Barn Note
(sometimes hereafter referred to as “line of credit”). See Demand Promissory Note and Security
Agreement attached hereto as Exhibit “A.”

40. In turn, Red Barn sometimes utilized the Floorplan Agreement to purchase vehicles
at auction in order to sell them at the Red Barn Motors used car lot in Denham Springs, Louisiana.

41. During the time in which Red Barn utilized its Floorplan Agreement with
NextGear/DSC, on or about November 2, 2012, Red Barn purchased a vehicle using the
NextGear/DSC Floorplan Agreement, but ultimately, the auction house was unable to obtain title
to the vehicle after 180 days even though Red Barn had already paid off its line of credit with
NextGear/DSC for the purchase of these vehicle.

42, In this particular instance, NextGear/DSC never paid the auction house for these
vehicles and therefore voluntarily reimbursed Red Barn all of the interest and curtailment fees
(periodic principal and interest payments made by Red Barn to NextGear/DSC) that it had been

collecting over a span of 180 days on that vehicle because the title was never delivered. This
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voluntary reimbursement by NextGear/DSC of the amount collected from Red Barn during these
180 days is an admission and acknowledgement by NextGear/DSC that it was never proper to
collect from Red Barn in the first place.

43. In or about June 2012, Red Barn entered into a verbal agreement with multiple
automobile auction houses which allowed Red Barn up to seven days to decide whether it wanted
to use its line of credit with NextGear/DSC in order to pay for the vehicles purchased at the
auctions, or whether it would pay for the vehicles using some other method, such as cash.

44, Even when Red Barn delayed its decision to use the line of credit provided by
NextGear/DSC to purchase vehicles from these auctions, NextGear/DSC backdated the
withdrawal on the line of credit to the date on which Red Barn purchased a vehicle, and charged
interest and curtailment fees from that backdated date.

45.  Worse yet, in or about June 2012, Devon London, Red Barn’s General Manager,
discovered transactions in which Red Barn had not actually chosen to use the Floorplan
Agreement, such that NextGear/DSC had never actually loaned money to Red Barn for the
purchase of vehicles but NextGear/DSC had, in fact, charged interest to Red Barn as if
NextGear/DSC had actually provided the financing for the vehicle situated.

46. In all, Red Barn used NextGear/DSC’s Floorplan Agreement on 524 transactions
beginning on or about August 16, 2011, and continuing to on or about March 11, 2013, by means
of which NextGear/DSC electronically debited approximately $80,000.00 in interest fees from
Red Barn’s account. As detailed above, much of the money NextGear/DSC electronically debited
from Red Barn was procured by fraudulent representations and false pretenses because

NextGear/DSC never lent the principal sum to Red Barn in the first place (i.e. actually funded the
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loan for the purchase of the vehicle), or NextGear/DSC lent the money for a much shorter period
of time than they falsely led Red Barn to believe. See the Red Barn/NextGear/DSC transaction
history attached hereto as Exhibit “B.”

47. In or about March 2013, Red Barn began experiencing financial difficulties, which
caused it to be unable to make payments on its Floorplan Agreement extended by NextGear/DSC.
As a result, in or about April 2013, NextGear/DSC began seizing Red Barn’s assets, including
vehicles on the Red Barn lot.

48. In or about April 2013, Red Barn employees delivered between 11 and 14 vehicles
to Louisiana First Choice Auto Auction, L.L.C. (“First Choice”), with the intention of selling said
vehicles, and using the proceeds from the sales to pay NextGear/DSC toward the debt Red Barn
owed pursuant to its Floorplan Agreement.

49.  Red Barn was unable to sell the referenced vehicles because First Choice, without
Red Barn’s knowledge or consent, seized the vehicles and, on information and belief, has held the
vehicles since the time of seizure.

50.  On or about April 25, 2013, Red Barn filed a voluntary petition for bankruptcy
pursuant to Chapter 11 of the United States Code in the United States Bankruptcy Court for the
Middle District of Louisiana.

51. During the course of Red Barn’s nearly two year lending relationship with
NextGear/DSC, from in or about June 2011 through in or about March 2013, Red Barn
representatives, primarily Mr. London, communicated regularly with Mr. LaBauve regarding Red

Barn’s Floorplan Agreement through in person, telephone, and email communications.
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B. Scheme to Defraud Platinum Motors, Inc.

52. Platinum Motors is a used car dealership located in Chesapeake, Virginia.

53. In or about the spring of 2011, an Account Executive with NextGear/DSC
approached Platinum Motors, through its owner, Nicol Zenia Perry, at the now-defunct American
Auto Auction in Chesapeake, Virginia, to solicit Platinum Motors to enter into a Floorplan
Agreement with NextGear/DSC.

54.  Subsequently, on or about May 23, 2011, Ms. Perry also met with a representative
of NextGear/DSC at a Manheim Auto Auction in Virginia.

55.  On or about May 23, 2011, Platinum Motors and NextGear/DSC entered into a
Demand Promissory Note and Security Agreement (the “Platinum Motors Note”) in the principal
sum of $35,000.00, together with interest payable and other charges as stated in the Platinum
Motors Note (sometimes hereafter referred to as “line of credit”). See Demand Promissory Note
and Security Agreement attached hereto as Exhibit “C.”

56. In turn, Platinum Motors utilized the Floorplan Agreement to purchase vehicles at
auction in order to sell them at the Platinum Motors used car lot in Chesapeake, Virginia.

57. NextGear/DSC did not pay the auction houses until NextGear/DSC received the
title to the vehicles purchased even though NextGear/DSC charged Platinum Motors interest and
curtailment fees under the illusion that NextGear/DSC had already paid the auction houses for the
vehicles.

58. NextGear/DSC calculated and charged interest on these transactions from the date

Platinum Motors purchased the vehicles from the auction rather than charging interest and
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curtailment fees from the time in which it actually loaned Platinum Motors money for the purchase
of vehicles.

59. NextGear/DSC executed this scheme and artifice to defraud, in part, through the
use of interstate wire communications (which traveled from one state to another) by electronically
debiting the fraudulent interest payments from bank accounts held by Platinum Motors and others
similarly situated.

60. In all, Platinum Motors used NextGear/DSC’s Floorplan Agreement to finance
approximately 1,000 vehicles beginning on or about May 23, 2011, and continuing to on or about
June 21, 2012. In each of these transactions, NextGear/DSC electronically debited interest and
curtailment fees from Platinum Motors’ account. As detailed above, much of the money
NextGear/DSC electronically debited from Platinum Motors was procured by fraudulent
representations and false pretenses because NextGear/DSC never lent the principal sum to
Platinum Motors in the first place (i.e. actually funded the loan for the purchase of the vehicle), or
NextGear/DSC lent the money for a much shorter period of time then it falsely led Platinum Motors
to believe.

61.  During the course of Platinum Motors’ more than one-year lending relationship
with NextGear/DSC, from in or about May 2011 through in or about June 2012, Ms. Perry of
Platinum Motors communicated regularly with NextGear/DSC representatives, including but not
limited to Account Executive Sean Tabb, regarding Platinum Motors’ Floorplan Agreement
through in person, telephone, and email communications.

C. Scheme to Defraud Mattingly Auto Sales, Inc.

62. Mattingly Auto is a used car dealership located in Hardinsburg, Kentucky.
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63. In or near Hardinsburg, Kentucky at a time prior to February 2009, NextGear/DSC
Account Executive Lourdes Givens approached Mattingly Auto, through its owner, Barry
Mattingly, to solicit Mattingly Auto to enter into a Floorplan Agreement with NextGear/DSC.

64.  On or about February 5, 2009, Mattingly Auto and NextGear/DSC entered into a
Demand Promissory Note and Security Agreement (the “Mattingly Auto Note”) in the principal
sum of $100,000.00, together with interest payable and other charges all as stated in the Mattingly
Auto Note (sometimes hereafter referred to as “line of credit”). See Demand Promissory Note and
Security Agreement attached hereto as Exhibit “D.”

65. In turn, Mattingly Auto utilized the Floorplan Agreement to purchase vehicles at
auction in order to sell them at the Mattingly Auto used car lot in Hardinsburg, Kentucky.

66. NextGear/DSC did not pay the auction houses until NextGear/DSC received the
title to the vehicles purchased even though NextGear/DSC charged Mattingly Auto interest and
curtailment fees under the illusion that NextGear/DSC had already paid the auction house for the
vehicles.

67. NextGear/DSC calculated and charged interest on these transactions from the date
Mattingly Auto purchased the vehicles from the auction rather than charging interest and
curtailment fees from the time in which it actually loaned Mattingly Auto money for the purchase
of vehicles.

68.  NextGear/DSC executed this scheme and artifice to defraud, in part, through the
use of interstate wire communications (which travelled from one state to another) by electronically
debiting the fraudulent interest payments from bank accounts held by Mattingly Auto and others

similarly situated.
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69. In all, Mattingly Auto used NextGear/DSC’s Floorplan Agreement on
approximately 320 transactions beginning in or about February 2009, and continuing to on in or
about May 2012, in which NextGear/DSC electronically debited interest and curtailment fees from
Mattingly Auto’s account. As detailed above, much of the money NextGear/DSC electronically
debited from Mattingly Auto was procured by fraudulent representations and false pretenses
because NextGear/DSC never lent the principal sum to Mattingly Auto in the first place (i.e.
actually funded the loan for the purchase of the vehicle), or NextGear/DSC lent the money for a
much shorter period of time than they falsely led Mattingly Auto to believe.

70. During the course of Mattingly Auto’s more than three-year lending relationship
with NextGear/DSC, from in or about February 2009 and through in or about May 2012, Barry
Mattingly of Mattingly Auto communicated regularly with NextGear/DSC representatives,
including Ms. Givens and another Account Executive named Mark Holley, regarding Mattingly
Auto’s Floorplan Agreement through in person, telephone, and email communications.

D. Scheme to Defraud Young Executive Management & Consulting Services, Inc. (“Executive
Auto Group”)

71. Executive Auto Group is a used car dealership located in Kansas City, Missouri.

72. In or about the summer or early fall of 2011, in or near Kansas City, Missouri area,
an Account Executive with NextGear/DSC approached Executive Auto Group, through its owner,
Ronald Jerome Reid, to solicit Executive Auto Group to enter into a Floorplan Agreement with
NextGear/DSC. On or about September 14, 2011, Executive Auto Group and NextGear/DSC
entered into a Demand Promissory Note and Security Agreement (the “Executive Auto Group

Note™) in the principal sum of $25,000.00, together with interest payable and other charges all as
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stated in the Executive Auto Group Note (sometimes hereafter referred to as “line of credit”). See
Demand Promissory Note and Security Agreement attached hereto as Exhibit “E.”

73. In turn, Executive Auto Group utilized the Floorplan Agreement to purchase
vehicles at auction in order to sell them at the Executive Auto Group used car lot in Kansas City,
Missouri.

74, NextGear/DSC did not pay the auction houses until NextGear/DSC received the
title to the vehicles purchased even though NextGear/DSC charged Executive Auto Group interest
and curtailment fees under the illusion that NextGear/DSC had already paid the auction house for
the vehicles.

75. NextGear/DSC calculated and charged interest on these transactions from the date
Executive Auto Group purchased the vehicles from the auction rather than charging interest and
curtailment fees from the time in which it actually loaned Executive Auto Group money for the
purchase of vehicles.

76.  NextGear/DSC executed this scheme and artifice to defraud, in part, through the
use of interstate wire communications (which traveled from one state to another) by electronically
debiting the fraudulent interest payments from bank accounts held by Executive Auto Group and
others similarly situated.

77, In all, Executive Auto Group used NextGear/DSC’s Floorplan Agreement on
approximately 7 transactions beginning in 2011, by means of which NextGear/DSC electronically
debited interest and curtailment fees from Executive Auto Group’s account. As detailed above,
much of the money NextGear/DSC electronically debited from Executive Auto Group was

procured by fraudulent representations and false pretenses because NextGear/DSC never lent the
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principal sum to Executive Auto Group in the first place (i.e. actually funded the loan for the
purchase of the vehicle), or NextGear/DSC lent the money for a much shorter period of time than
they falsely led Executive Auto Group to believe.

78. During the course of Executive Auto Group’s lending relationship with
NextGear/DSC, Executive Auto Group owner Mr. Reid communicated regularly with a
NextGear/DSC Account Executive regarding Executive Auto Group’s Floorplan Agreement
through in person, telephone, and email communications.

VI. CLASS ACTION ALLEGATIONS

79.  The Red Barn Plaintiffs bring this action on behalf of themselves and all others
similarly situated, as a class action pursuant to Rule 23 of the Federal Rules of Civil Procedure.

80.  The class which the Red Barn Plaintiffs seeks to represent (the “Class”) is defined
as follows (the following hereinafter sometimes referred to as the “Class definition™):

All residents, individuals, and companies in the United States of America that

contracted with NextGear/DSC as a customer dealer and that were charged interest

(and fees) on money not lent, at any time, continuing through the date of the final

disposition of this action.

81.  The Red Barn Plaintiffs reserve the right to amend the Class definition if discovery
and further investigation reveals that the Class should be expanded or otherwise modified.

82.  The Red Barn Plaintiffs reserve the right to establish sub-classes as appropriate.

83.  Thisaction is brought and properly maintained as a class action pursuant to Federal
Rules of Civil Procedure 23(a)(1)-(4) and 23(b)(1), (b)(2), or (b)(3), and satisfies the requirements

thereof. As used herein, the term “Class Members” shall mean and refer to the members of the

Class.
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84.  Community of Interest: As detailed above, there is a well-defined community of

interest among members of the Class, and the disposition of the claims of these members of the
Class in a single action will provide substantial benefits to all parties and to the Court.

85. Numerosity: While the exact number of members of the Class is unknown to the
Red Barn Plaintiffs at this time and can only be determined by appropriate discovery, membership
in the Class is ascertainable based upon records maintained by the Defendants. At this time, the
Red Barn Plaintiffs believe that the Class includes hundreds (and possibly thousands) of similarly-
situated members. Therefore, the Class is sufficiently numerous that joinder of all members of the
Class in a single action is impracticable as set forth in Rule 23(a)(1) of the Federal Rules of Civil
Procedure, and the resolution of their claims through the procedure of a class action will be of
benefit to the parties and the Court.

86. Ascertainability: Names and addresses of members of the Class are available from

Defendants’ own records. Notice can be provided to the members of the Class through direct
mailing, publication, or otherwise using techniques and a form of notice similar to those
customarily used in similar matters.

87.  Typicality: The Red Barn Plaintiffs’ claims are typical of the claims of other
members of the Class which they seek to represent under Rule 23(a)(3) of the Federal Rules of
Civil Procedure because each Plaintiff and each member of the Class has been subjected to the
same deceptive and improper practices and has been damaged in a similar manner.

88.  Adequacy: The Red Barn Plaintiffs will fairly and adequately represent and protect
the interests of the Class as Required by Rule 23(a)(4) of the Federal Rules of Civil Procedure.

The Red Barn Plaintiffs are adequate representatives of the Class because they have no interests
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which are adverse to the interests of the other members of the Class. The Red Barn Plaintiffs are
committed to the vigorous prosecution of this action and, to that end, The Red Barn Plaintiffs have
retained counsel who are competent and experienced in handling complex litigation, including
class action litigation, on behalf of similar plaintiffs.

89.  Superiority: A class action is superior to all other available methods of the fair and
efficient adjudication of the claims asserted in this action under Rule 23(b)(3) of the Federal Rules
of Civil Procedure because:

a) the expense and burden of individual litigation make it economically unfeasible for
members of the Class to seek redress of their claims other than through the procedure
of a class action;

b) if separate actions were brought by individual members of the Class, the resulting
duplicity of lawsuits would cause members to seek redress of their claims other than
through the procedure of a class action; and

c) absent a class action, Defendants would likely retain the ill-gotten windfall from their
fraudulent activities.

90.  Common questions of law and fact exist as to the members of the Class, as required
by Rule 23(a)(2) of the Federal Rules of Civil Procedure, and predominate over any questions
which affect individual members of the Class.

91.  The common questions of fact include, but are not limited to, the following:

a) whether Defendants charged interest to their customer used car dealers on money

NextGear/DSC did not actually lend to the Plaintiffs;

b) whether Defendants were members of, or participants in, the conspiracy alleged herein;



Case 1:14-cv-01589-TWP-DKL Document 117 Filed 03/11/16 Page 23 of 45 PagelD #: 1015

c) whether Defendants engaged in a pattern of racketeering activity as alleged herein;

d) whether Defendants committed wire and mail fraud through their scheme and artifice
to defraud the Red Barn Plaintiffs and other members of the Class;

e) whether Defendants committed wire and mail fraud through their efforts to obtain
money and property by means of false and fraudulent pretenses and representations to
the Red Barn Plaintiffs and other members of the Class;

f) whether Defendants committed wire fraud in their use of interstate wire
communications in their scheme and artifice to defraud the Red Barn Plaintiffs and
other members of the Class;

g) whether Defendants committed mail fraud by using the United States Postal Service or
private or commercial interstate mail carriers to execute the scheme and artifice to
defraud;

h) whether Defendants concealed their fraudulent actions from the Red Barn Plaintiffs
and other members of the Class;

i) whether the Red Barn Plaintiffs and other members of the Class sustained damages,
and if so, the appropriate measure of damages; and

J) whether the Red Barn Plaintiffs and other members of the Class are entitled to an award
of reasonable attorneys’ fees, pre-judgment interest, and costs of this suit.

92. In the alternative, this action is certifiable under the provisions of Rule 23(b)(1) and

(b)(2) of the Federal Rules of Civil Procedure because:
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a) the prosecution of separate actions by individual members of the Class would create a
risk of inconsistent or varying adjudications with respect to individual members of the
Class which would establish incompatible standards of conduct for Defendants;

b) the prosecution of separate actions by individual members of the Class would create a
risk of adjudications as to them which would, as a practical matter, be dispositive of
the interests of the other members of the Class not the parties to the adjudications, or
substantially impair or impede their ability to protect their interests; and

c) Defendants have acted or refused to act on grounds generally applicable to the Class,
thereby making appropriate final injunctive relief with respect to the Class as a whole,
necessitating that any such relief be extended to members of the Class on a mandatory,
class-wide basis.

93.  The Red Barn Plaintiffs are unaware of any difficulty which will be encountered in

the management of this litigation precluding its maintenance as a class action.

VII. COUNT 1
Substantive RICO Violation (18 U.S.C. § 1962(c))

94.  The Red Barn Plaintiffs re-allege and incorporate by reference each and every
allegation of the preceding paragraphs in this verified amended complaint with the same force and
effect as though fully set forth herein.

A. The “NextGear/DSC Enterprise”

95.  The Defendants are each persons within the meaning of Title 18, United States

Code, Section 1961(3). At all relevant times, in violation of Title 18, United States Code, Section

1962(c), the Defendants conducted the affairs of an association-in-fact enterprise as that term is
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defined in Title 18, United States Code, Section 1961(4). The affairs of this enterprise affected
interstate commerce through a pattern of racketeering activity.

96.  The NextGear/DSC Enterprise is an ongoing, continuing group or unit of persons
and entities associated together for the common purpose of maximizing profits by fraudulently
charging and debiting money from accounts held by its customer used car dealers on money not
lent by NextGear/DSC. Further, the members of the NextGear/DSC Enterprise concealed their
fraudulent activity from the Red Barn Plaintiffs and other members of the Class.

97.  While the Defendants participate in and are part of the NextGear/DSC Enterprise,
the Defendants also exist separately and distinctly from the enterprise.

98.  The NextGear/DSC Enterprise maintains a structure, in that the executive
management of NextGear/DSC (including John Wick, as detailed above) knowingly established a
uniform approach to secretly charge customers interest and curtailment fees which NextGear/DSC
itself was unauthorized to obtain because NextGear/DSC had not provided any financing to the
auction houses via Floorplan Agreements. The NextGear/DSC Enterprise includes auction houses
owned and operated by the Defendants as well as other auction houses associated with the
Defendants where these auction houses concealed NextGear/DSC’s actions allowing
NextGear/DSC to conduct the pattern of racketeering activity. The NextGear/DSC Enterprise
executes and carries out individual, fraudulent transactions on a daily basis, which are solicited by
lower-level employees, including Account Executives such as Stuart LaBauve and others
throughout the United States. The NextGear/DSC Enterprise maintains this common and shared
purpose of defrauding customers for the Enterprise’s unlawful financial gain. The NextGear/DSC

Enterprise maintains the same basic structure and personnel and does not take another form from
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the racketeering activity versus other activity. Inaddition to the fraudulent activity detailed herein,
NextGear/DSC and the NextGear/DSC Account Executives also conduct/facilitate legitimate
automobile resales and related financing which further conceal their fraudulent activity as they
continue to pose as legitimate industry participants.

99.  The NextGear/DSC Enterprise benefits the Defendants through the increase in
revenues collected by the scheme and artifice to defraud.
B. Predicate Acts

100. The Defendants’ scheme and artifice to defraud the Red Barn Plaintiffs and other
members of the Class, and to obtain money and property by means of false and fraudulent pretenses
and representations by charging “interest” to the Plaintiffs and other members of the Class, on
money not lent from NextGear/DSC to the Red Barn Plaintiffs and other members of the Class,
constitutes “racketeering activity” within the meaning of Title 18, United States Code, Section
1961(1) as acts of mail and wire fraud pursuant to Title 18, United States Code, Sections 1341 and
1343.

101. Defendants violated the wire fraud statute, Title 18, United States Code, Section
1343, when they devised a scheme and artifice to defraud the Red Barn Plaintiffs and other
members of the Class, and executed and attempted to execute that scheme by using interstate wire
communications.

102. Defendants also violated the wire fraud statute, Title 18, United States Code,
Section 1343, when they obtained money from the Red Barn Plaintiffs and other members of the
Class, by means of false and fraudulent pretenses, representations, or promises and by using

interstate wire communications.
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103. As detailed above, from in or about May 2011 continuing through at least March
2013, the Defendants used and caused multiple interstate wire communications which traveled
from one state to another in order to defraud the Red Barn Plaintiffs and other members of the
Class, on multiple occasions throughout this period.

104. NextGear/DSC charged interest and curtailment fees on purchases made by the Red
Barn Plaintiffs and others members of the Class without actually loaning money against Plaintiffs’
line of credit.

105. NextGear/DSC paid the auction houses from the Red Barn Plaintiffs’ lines of credit
when NextGear/DSC received title to the vehicles purchased by the Red Barn Plaintiffs at auction,
instead of paying for the vehicles at the time of the auction.

106. NextGear/DSC back-dated payments made from the Red Barn Plaintiffs’ lines of
credit to the dates on which the Red Barn Plaintiffs were successful in bidding on vehicles at
auction. These actions caused interstate wire communications to occur.

107. NextGear/DSC electronically debited payment for the interest and curtailment fees
it charged to the Red Barn Plaintiffs without loaning money to the Red Barn Plaintiffs through
electronic banking transactions. See e.g., the statement of payments made to NextGear/DSC in
Exhibit “B.” These actions caused interstate wire communications to occur.

108. The unearned payments debited by NextGear/DSC from the Red Barn Plaintiffs’
accounts were accomplished through deceptive means as described herein and constitute a scheme

and artifice to defraud.
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109. NextGear/DSC executed the scheme and artifice to defraud each and every time it
electronically debited money from the Red Barn Plaintiffs’ accounts when NextGear/DSC had not
actually provided any financing to the auction house for the purchase of the vehicle.

110. Each of these acts constituted an act of wire fraud as provided by Title 18, United
States Code, Section 1343.

111. The predicate acts specified above constitute a “pattern of racketeering activity”
within the meaning of Title 18, United States Code, Section 1961(5) in which the Defendants have
engaged under Title 18, United States Code, Section 1962(c).

112. Asadirect and proximate result of these violations of Title 18, United States Code,
Section 1962(c), the Red Barn Plaintiffs and other members of the Class have suffered substantial
damages. Defendants are jointly and severally liable to the Red Barn Plaintiffs and other members
of the Class for treble damages, together with all costs of this action, plus reasonable attorneys’
fees as provided pursuant to Title 18, United States Code, Section 1964(c).

VII. COUNT 2
Conspiracy to Violate RICO (18 U.S.C. § 1962(d))

113. The Red Barn Plaintiffs re-allege and incorporate by reference each and every
allegation of the preceding paragraphs in this verified amended complaint with the same force and
effect as though fully set forth herein.

114. The Defendants have knowingly and willfully combined, conspired, confederated
and agreed together and with others to violate Title 18, United States Code, Section 1962(c) as
described above; all in violation of Title 18, United States Code, Section 1962(d).

115. Upon information and belief, the Defendants knew that they were engaged in a
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conspiracy to commit the predicate acts, and they knew that the predicate acts constituted
racketeering activity, and the participation and agreement of each of them was necessary to allow
the commission of this pattern of racketeering activity. This conduct constitutes a conspiracy to
violate Title 18, United States Code, Section 1962(c); all in violation of Title18, United States
Code, Section 1962(d).

116. Upon information and belief, the Defendants agreed to conduct or participate,
directly and indirectly, in the conduct, management, and/or operation of the Enterprise’s affairs
through a pattern of racketeering activity in violation of Title 18, United States Code, Section
1962(c).

117. Each Defendant knew about and agreed to facilitate the Enterprise’s scheme and
artifice to defraud and to obtain money and property from the Red Barn Plaintiffs and other
members of the Class, by means of false and fraudulent pretenses and representations.

118. It was part of the conspiracy that the co-conspirator Defendants would commit a
pattern of racketeering activity in the conduct of the affairs of the Enterprise, including those acts
listed herein and others known and unknown.

119. Asadirect and proximate result of these violations of Title 18, United States Code,
Section 1962(c), the Red Barn Plaintiffs and other members of the Class have suffered substantial
damages. Defendants are liable to the Red Barn Plaintiffs and other members of the Class for
treble damages, together with all costs of this action, plus reasonable attorneys’ fees as provided

pursuant to Title 18, United States Code, Section 1964(c).
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IX. COUNT 3
Breach of Contract

120. The Red Barn Plaintiffs re-allege and incorporate by reference each and every
allegation of the preceding paragraphs in this verified amended complaint with the same force and
effect as though fully set forth herein.

121.  As alleged above, the Red Barn Plaintiffs and other members of the Class entered
into contracts titled Demand Promissory Notes and Security Agreements (“Notes™) with
NextGear/DSC in various amounts as detailed above, which the Red Barn Plaintiffs and other
members of the Class used to purchase vehicles to sell on their used car lots.

122. NextGear/DSC breached these Notes by charging interest and curtailment fees on
purchases made by the Red Barn Plaintiffs without actually loaning money against the Red Barn
Plaintiffs’ lines of credit provided for by NextGear/DSC.

123. NextGear/DSC made distributions on the lines of credit when it received titles to
the vehicles purchased by the Red Barn Plaintiffs at auction instead of paying for the vehicles at
the time of auction.

124. NextGear/DSC, however, back-dated its distributions from the Red Barn Plaintiffs’
line of credit to the date the Red Barn Plaintiffs were successful in bidding on vehicles at auction,
thereby charging interest and curtailment fees on money that it had not actually lent to the Red
Barn Plaintiffs and other members of the Class.

125. By failing to properly perform its obligations, and by charging interest on money

that was not actually lent, NextGear/DSC breached the agreement contained in the Notes.
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126. The Red Barn Plaintiffs and other members of the Class allege that as a direct and
proximate result of NextGear/DSC’s fraudulent actions the Red Barn Plaintiffs and other members
of the Class have sustained damages in the following non-exclusive particulars:

a) loss of earnings (past, present, and future);

b) business interruption;

c) property loss (to include money);

d) loss of customers;

e) loss of goodwill;

f) devaluation of their businesses;

g) other pecuniary losses including, but not limited to, attorney fees, costs, and interest;

and

h) other consequential damages as may be ongoing, as well as any other equitable relief

as this Court deems just and proper.

X. COUNT 4
Constructive Fraud

127. The Red Barn Plaintiffs re-allege and incorporate by reference each and every
allegation of the preceding paragraphs in this verified amended complaint with the same force and
effect as though fully set forth herein.

128.  As more fully set forth in the Introduction and Scheme to Defraud sections above,
throughout NextGear/DSC’s relationships with the Red Barn Plaintiffs, NextGear/DSC, by and
through its Account Executives, such as Stuart LaBauve, Lourdes Givens, Mark Holley, and Sean

Tabb, omitted and concealed from the Red Barn Plaintiffs numerous material facts relating to the
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Floorplan Agreements, including but not limited to:

a) The actual interest rates charged to the Red Barn Plaintiffs under the Floorplan
Agreements;

b) The fact that NextGear/DSC did not pay the auction houses for the vehicles purchased
by the Red Barn Plaintiffs until NextGear/DSC received the title to the vehicles
purchased,;

c) The fact that NextGear/DSC began charging interest and curtailment fees to the Red
Barn Plaintiffs from the date of the auction despite the fact that no money had been lent
or obligated under the Floorplan Agreements; and

d) The fact that NextGear/DSC intended to interfere with the business relationships of the
Red Barn Plaintiffs if those parties became adverse to NextGear/DSC, by “blacklisting”
the Red Barn Plaintiffs with the auction houses at which they routinely purchased used
cars as part of their business, as a result of which these auction houses prohibited the
Red Barn Plaintiffs from attending and participating in the routine sales of used cars,
further economically damaging the Red Barn Plaintiffs and other members of the
Class..

129.  As set forth more fully in the Introduction section above, on information and belief,
throughout NextGear/DSC’s lending relationship with the other members of the Class,
NextGear/DSC, through its Account Executives throughout the country, omitted and concealed
from the other members of the Class numerous material facts relating to the Floorplan Agreements,

including but not limited to the following
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a) The actual interest rates charged to the members of the Class under the Floorplan
Agreements;

b) The fact that NextGear/DSC did not pay the auction houses for the vehicles purchased
by the members of the Class until NextGear/DSC received the title to the vehicles
purchased,;

c) The fact that NextGear/DSC began charging interest and curtailment fees to the
members of the Class from the date of the auction despite the fact that no money had
been lent or obligated under the Floorplan Agreements; and

d) The fact that NextGear/DSC intended to interfere with the business relationships of the
members of the Class if they became adverse to NextGear/DSC, by “blacklisting” them
with the auction houses at which they routinely purchased used cars as part of their
business, as a result of which these auction houses prohibited the Red Barn Plaintiffs
from attending and participating in the routine sales of used cars, further economically
damaging the Red Barn Plaintiffs and other members of the Class.

130. The above-referenced facts were fraudulently omitted and/or concealed by
NextGear/DSC Account Executives, including but not limited to Stuart LaBauve, Lourdes Givens,
Mark Holley, and Sean Tabb, at the following times:

a) As to each of the Red Barn Plaintiffs, at the initial meetings identified in the preceding
sections at which the NextGear/DSC Account representatives approached and solicited
the Red Barn Plaintiffs to enter into Floorplan Agreements;

b) As to each of the Red Barn Plaintiffs, throughout their lending relationship with

NextGear/DSC, in the course of regular in person, telephone, and email
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communications between the NextGear/DSC Account Executives and representatives
of the Red Barn Plaintiffs.

c) As to each of the other members of the Class, on information and belief, at the time of
solicitation by NextGear/DSC to enter into Floorplan Agreements; and

d) As to each of the other members of the Class, on information and belief, throughout
the course of their lending relationship with NextGear/DSC, in the course of regular in
person, telephone, and email communications between the NextGear/DSC Account
Executives and representatives of the other members of the Class.

131. NextGear/DSC owed a duty to the Red Barn Plaintiffs and the other members of
the Class to speak regarding and not conceal the material facts set forth above by virtue of the
relationship between the parties, including but not limited to the facts that:

a) NextGear/DSC possessed knowledge not possessed by the Red Barn Plaintiffs and
other members of the Class regarding the floorplan agreements and NextGear/DSC’s
policies and practices; and

b) NextGear/DSC as the lender enjoyed a superior relationship over the Red Barn
Plaintiffs and other members of the Class as borrowers.

132. NextGear/DSC violated that duty by omitting and/or concealing the material facts

set forth above from the Red Barn Plaintiffs.

133.  On information and belief, NextGear/DSC violated that duty by omitting and/or
concealing the material facts set forth above from the other members of the Class.

134. The Red Barn Plaintiffs relied upon the omissions of NextGear/DSC and its

Account Executives.
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135. On information and belief, the other members of the Class relied upon the
omissions of NextGear/DSC and its Account Executives.

136. The Red Barn Plaintiffs suffered injury as a result of the omissions of
NextGear/DSC and its Account Executives, including but not limited to paying interest and fees
on money that was not actually lent by NextGear/DSC.

137.  Oninformation and belief, the other members of the Class suffered injury as a result
of the omissions of NextGear/DSC and its Account Executives, including but not limited to paying
interest and fees on money that was not actually lent by NextGear/DSC.

138. NextGear/DSC gained an advantage at the expense of the Red Barn Plaintiffs,
including but not limited to by taking money from the Red Barn Plaintiffs under the false pretense
of “interest and curtailment fees” on money not lent.

139. On information and belief, NextGear/DSC gained an advantage at the expense of
the other members of the Class, including but not limited to by taking money from the other
members of the Class under the false pretense of “interest and curtailment fees” on money not lent.

XI..COUNT5
Tortious Interference with Business Relationships

140. The Red Barn Plaintiffs re-allege and incorporate by reference each and every
allegation of the preceding paragraphs in this verified amended complaint with the same force and
effect as though fully set forth herein.

141. The Red Barn Plaintiffs established and maintained valid business relationships
with multiple auction houses in and around their respective business operations to include, but not

limited to, within the states of Louisiana, Mississippi, Virginia, Kentucky, and Missouri.
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142. The Red Barn Plaintiffs maintained these valid business relationships throughout
their respective existence in the used car sales industry as a critical component to their respective
business operations.

143. The Red Barn Plaintiffs relied upon these business relationships in order to
purchase used cars which the Red Barn Plaintiffs, in turn, held for sale and sold at their own used
car lots.

144. NextGear/DSC knew of these valid business relationships held and maintained by
the Red Barn Plaintiffs with these multiple auction houses.

145.  After NextGear/DSC illegally defrauded the Red Barn Plaintiffs as detailed above,
NextGear/DSC then intentionally interfered with these valid business relationships held and
maintained by the Red Barn Plaintiffs by “blacklisting” the Red Barn Plaintiffs with these auction
houses, as a result of which these auction houses prohibited the Red Barn Plaintiffs from attending
and participating in the routine sales of used cars, further economically damaging the Red Barn
Plaintiffs and other members of the Class.

146.  After NextGear/DSC illegally defrauded the Red Barn Plaintiffs as detailed above,
NextGear/DSC actively attempted to prohibit the Red Barn Plaintiffs from participating in auctions
held at these multiple auction houses in addition to prohibiting the Red Barn Plaintiffs from
participating in auctions operated by Manheim auctions, a division of Defendant Cox Automotive,
Inc. (NextGear’s parent company).

147.  As part of their injurious activity, NextGear/DSC used the power and influence it
maintains in the used car industry to include, but not limited to, its parent company, Defendant

Cox Automotive, Inc. and Manheim auctions.
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148. NextGear/DSC intentionally interfered without justification with these valid
business relationships held and maintained by the Red Barn Plaintiffs.

149. NextGear/DSC’s intentional interference with these valid business relationships
held and maintained by the Red Barn Plaintiffs was the proximate cause of the loss or impairment
of the Red Barn Plaintiffs” business relationship with multiple auction houses in and around their
respective business operations to include, but not limited to, the states of Louisiana, Mississippi,
Virginia, Kentucky, and Missouri.

XIl. COUNT 6
Unjust Enrichment

150. The Red Barn Plaintiffs re-allege and incorporate by reference each and every
allegation of the preceding paragraphs in this verified amended complaint with the same force and
effect as though fully set forth herein.

151. By charging and collecting interest from the Red Barn Plaintiffs on money that was
not lent, Cox Enterprises, Inc., Cox Automotive, Inc., and NextGear/DSC were unjustly enriched
at the expense of the Red Barn Plaintiffs and other members of the Class.

152. Thus, the Red Barn Plaintiffs and other members of the Class were unjustly
deprived of the money and property unjustly taken from them by NextGear/DSC as detailed above.

153. The Red Barn Plaintiffs and other members of the Class seek restitution from the
Defendants, and seek an order of this Court disgorging all profits, benefits, and other compensation
obtained by the Defendants from their wrongful conduct.

XI11. DAMAGES

154. In addition to the damages alleged above, the Red Barn Plaintiffs and other
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members of the Class, allege that as a direct and proximate result of the fault of the Defendants
herein, and each of them, Red Barn Plaintiffs and other members of the Class, have sustained
damages in the following non-exclusive particulars:
a) loss of earnings (past, present, and future);
b) business interruption;
c) property loss (to include money);
d) loss of customers;
e) loss of goodwill;
f) devaluation of the business;
g) depreciation on illegally seized vehicles;
h) other pecuniary losses including, but not limited to, attorney fees, costs, and interest;
and
i) other consequential damages as may be ongoing, as well as any other equitable relief
as this Court deems just and proper.

XIV.PRAYER FOR RELIEF

WHEREFORE, the Red Barn Plaintiffs and other members of the Class, respectfully pray

for the following relief:

a) Certification of this action as a class action, pursuant to Fed. R. Civ. P. 23, appointment
of Plaintiff Red Barn as representative of the Class, and appointment of Plaintiff’s
counsel as Class Counsel,

b) Enter joint and several judgments against Defendants in favor of the Red Barn Plaintiffs

and the Class;
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¢) Afinding that Defendants” wrongful conduct alleged herein violated the laws set forth
above, and an award for all measure of damages allowable under such laws, in an
amount to be determined at trial, plus costs of suit, including reasonable attorney’s fees
and litigation expenses;

d) Grant the Red Barn Plaintiffs and the Class equitable relief in the nature of
disgorgement and restitution to remedy Defendants’ unjust enrichment;

e) Grant the Red Barn Plaintiffs and the Class an award for damages and, where
applicable, treble, multiple, punitive, and/or other damages, in such an amount to be
determined at trial and as provided by applicable law;

f) Grant the Red Barn Plaintiffs and the Class injunctive relief requiring Defendants to
cease and desist from engaging in the unlawful, unfair, and fraudulent practices alleged
herein;

g) An order awarding declaratory relief, retrospective and prospective injunctive relief as
permitted by law or equity, including enjoining Defendants from continuing the
unlawful practices as set forth herein;

h) Grant the Red Barn Plaintiffs and the Class pre-judgment and post-judgment interest
on all damages;

i) Grant the Red Barn Plaintiffs and the Class costs of suit, including reasonable
attorneys’ fees and litigation expenses as provided by law; and

J) Grantthe Red Barn Plaintiffs and the Class all such other and further relief as necessary
to correct Defendants’ unlawful conduct, and as the Court deems just and proper under

the circumstances.
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XV. JURY DEMAND

Pursuant to Federal Rules of Civil Procedure 38(b), the Red Barn Plaintiffs request a trial

by jury on all issues so triable.

Respectfully submitted,

/s/ Cassie E. Felder

CASSIE E. FELDER (La. Bar No. 27805)
Pro Hac Vice

LUGENBUHL, WHEATON, PECK,
RANKIN & HUBBARD

9311 Bluebonnet Blvd., Suite A

Baton Rouge, Louisiana 70810
Telephone: (225) 291-1990

Facsimile: (504) 3109195
cfelder@lawla.com

and

/s/ James M. Garner

JAMES M. GARNER (La. Bar No. 19589)
Pro Hac Vice

RYAN D. ADAMS (La. Bar No. 27931)
Pro Hac Vice

MATTHEW M. COMAN

(La. Bar No. 23613)

Pro Hac Vice

SHER GARNER CAHILL RICHTER
KLEIN & HILBERT, L.L.C.

909 Poydras Street, Suite 2800

New Orleans, Louisiana 70112
Telephone: (504) 299-2100

Facsimile: (504) 299-2300
jgarner@shergarner.com
radams@shergarner.com
mcoman@shergarner.com

and
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/s/ Gladstone N. Jones, |1l

GLADSTONE N. JONES, Il

(La. Bar No. 22221)

Pro Hac Vice

LYNN E. SWANSON (La. Bar No. 22650)
Pro Hac Vice

KERRY A. MURPHY (La. Bar No. 31382)
Pro Hac Vice

JONES, SWANSON, HUDDELL &
GARRISON, L.L.C.

601 Poydras Street, Suite 2655

New Orleans, Louisiana 70130

Telephone: (504) 523-2500

Facsimile: (504) 523-2508
gjones@jonesswanson.com
Iswanson@jonesswanson.com
Kmurphy@jonesswanson.com

COUNSEL FOR PLAINTIFFS AND
THE PROPOSED CLASS

CERTIFICATE OF SERVICE

I hereby certify that | have on this 11th day of March, 2016, served a copy of the foregoing

upon all counsel of record by CM/ECEF filing.

/s/ James M. Garner
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YERIFICATION

STATE OF LOUISIANA

PARISH OF _, w/lLf;f/’?.s% ‘5%&’%&

BEFORE ME, the undersigned Notary Public, personally came and appeared Donald B.
Richardson, owner of Red Barn Motors, Ine., who, after being duly sworn, did depose and say as
follows:

That in his capacity as owner of Red Barn Motors, Inc,, he has read all the facts,
assertions, allegations, and statements contained in attached Amended Complaint; that all the
facts, assertions, allegations, and all other statements contained in the Amended Complaint are
true and correct to the best of his knowledge, information, and belief, and that this Verification

shall serve as due proof of any statement of claim needed or required by law.

D “ja@[ﬁ“’ﬁ Richardson
Owner of Red Barn Motors, Inc.

SWORN TO AND SUBSCRIBED BEFORE ME

! - S |
THIS fi __ DAY OF WM@, 2016, A
9 — Cassle E. Felder, Ncata\y“?émb c;,
NOTARY PYUBL | State of Loulsiana Rt
Print NmmU ,x:g S5 /};/ygw My Commission explres at death:

La, Bar Roll #27808

My commission expires on: _ed o c:t%w
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CRIFICATION
STATE OF VIRGINIA
\ ~ Ny a4
COUNTY OF L\&’”‘»\ 04 Cheso el
)

BEFORE ME, the undersigned Notary Public, personally came and appeared Nicol Zenia
Perry, owner of Platinum Motors, Inc., who, after being duly sworn, did depose and say as
follows:

That in her capacity as owner of Platinum Motors, Inc., she has read all the facts,
assertions, allegations, and statements contained in attached Amended Complaint; that all the
facts, assertions, allegations, and all other statements contained ﬁl the Amended Complaint are
true and correct to the best of her knowledge, information, and belief; and that this Verification

shall serve as due proof of any statement of claim needed or required by law.

Nicol Zenia Perry
Owner of Platinum Motors, Inc.

SWORN TO AND SUBSCRIBED BEFORE ME Py
DENISE SPENCE BRIG
THIS 3% DAY OR ) (U\N& 2016. NOTARY PUBLIC as

COMMONWEALTH OF VIRGIN
MY COmmMISEION EXPIRES gEpY, '33 W0ie
COMMISSION # 7198600

—

%\QNM\ ,Q,WM;RQ\\) RIR I "'\"?mq %/( s

NOTARY PUBLIC

Print Name: =300, Deyny @g)z“i 2 DV Cﬁf"f\.b

My commission expires on: )\ \ 2(’)
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STATE OF KENTUCKY

COUNTY OF

BEFORE ME, the undersigned Notary Public, personally came and appeared Barry
Mattingly, owner of Mattingly Auto Sales, Inc., who, after being duly sworn, did depose and say
as follows:

That in his capacity as owner of Mattingly Auto Sales, Inc, he‘has read all the facts,
assertions, allegations, and statements contained in attached Amended Complaint; that all the
facts, assertions, allegations, and all other statements contained in the Amended Complaint are
true and correct to the best of his knowledge, information, and belief; and that this Verification

shall serve as due proof of any statement of claim needed or required by law.

Doy (\/\@:‘c\—*ﬁ
Barry Mattingly
Owner of Mattingly Auto Sales, Inc.

SWORN TO AND SUBSCRIBED BEFORE ME
THIS "7 DAYOF U4, 2016

‘“\‘"\L)J/‘\tup QJU)J«J;?O«J
NOTARY PU LIC {
Print Name: \ z Ma H oA D ‘

My commission expires on: 1O - u%— NI i
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STATE OF MIBSOURI

e
COUNTY OF | Mcksand
BEFORE ME, the undersigned Notary Public, personally came and egpeamd Ronald

Jeroma Reid, 1§, owner of Young Executive Management & Consulting Serviced, Ine., who, after

being duly swokn, did depose and say as follows:

That inl:is capacity as owner of Young Bxecutive Management & Corfsulting Services,
Inc. he has repd all the facts, assertions, allegations, and staternents contaived in attached
Amended Corplaint; that all the facts, assettions, allegations, and all other statpments contained
in the Amended Complaint are true and correct to the best of his knowledge, |information, and

belief, and the this Verification shall serve as due proof of any statement off claim needed ox

required by lay

-

Ronald Jerome RE, I - ,

Owner of Young Executive Management &
Conyulting Services, Inc.

SWORN TQ AND SUBSCRIBED BEFORE ME
msw:é AY'{} January, 2016. ‘

A..i‘ ’ ) @i‘l“ :

NOTARY PU
Print Name: ,a mdr\ rpdn ja?f

My commissipn expires on: Wf e

iAH BROWN-LOGAN
Publio ~ Notary Seal
of Missour
aaioned for Jackson Counly
teston Expiras: June 20, 2018
iﬁ%‘i‘f?ﬁg
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DEMAND PROMISSORY NOTE
AND_SECURITY AGREEMENT

gied Dender Survives Corporation
1120 Cly Conter rive
‘Bolwe 100
Coemel, T 46032

FOR VALUE RECBIVED, the undorsigned dealer ("Deuler™) promises 1o ey o the oeder of Denler Services Corgoration,
a Delaware corpoation ("DSC™), swith its prisgipal offlesar 1320 City Cuntar Drive, Sulte 100, Carrnel, Indiana 46032 orsonh
othet place as DBC may desipnate fn waitlag, in Tawfil money of the United States of Amertea, the pringipul sum of Twa
Hundred Thotsind Dinllars and Zere Cents ($200,000.00) {the *Credit Tamit™) or such grenter or legser surm which way bo
advanged from tme (o time, topether with all costs, intorest, foes, and expenses ag provided for under this Note,

il NOW, THEREFORE, In consideration of the mutual covenants, sgresspents and sonditons coninined hasain, e parties ogree us
WS

1. DEFIN{T[O?%S: Copitaliead teving Gded In this Now without definiiion shall hove the respaciive metnings ag sl fort below, Al other
tarms I this Note shatt be defined by the musnings provided for i the Uniform Cormerelal Code as provided e Jareis,

3] *‘Aciv;nﬁsz"'siwil,mm oty loan or payment n nny amount miade pursuant 1o this Mote by DSC to Dealer or on Deafer's bahalfto
uny i pairy.

() YACH" shallmenn oll puyments by, o on bbdf of, Dealer to DSC made vina natlonwids slestrariio finds wansfir network
prosessing shectronde deblt entries Bom Deshe's bank accounts.

(@ “Bose Rato" stallwenn the greater of thit virtuble mis of interest or that fixed rate of Interest a8 stazed in e DRSO Poblished

Rm%ﬁw and Teem Sehedule; or in tho.ovii g DSC Published Rate, Few and Torm Schodulo 5 published aud ofitctive; then
500%,

(4} “Bonrding Foe” shall mean (ot DSC Universal Fos sharped by DEC 10 Dealer and added o the principal smount of the Advance
Targueh individos] fom o DSC Finnnsed Tnventory widehbs the subjeat o€ DSE Lo Propram Advahee

{6 "Check™ shall s allpiymeits by, vk il bebialf of, Denter o T3S not muds in gushy viwsenifivd Fupds, wite iransferor
ALH .

(0 Malhinel™ sholi fave the mmeantng set Toardd iy Paragraph 2 of this Not,

By Corersss Rate™ shilbons ot sare ofintorest sy stoed o Deslee's Tort Shuit, Additienally, in the event no TerasSheer iy
omuctted snd affaetive, then 4.29%.

(W “CreditLimiv® sholl moan the muximum smount Dealer may borrow o1 aoy one te tmdor tifs Noto,
() “CreditLing” shall mean Denlois TS0 Hoorplin {ne ol prodit porsuant to und under this Note,

Gy “Douler's Plog of Business shull menn thar phee where the Collateral and Dealers books wd recqrds are kgt whora Dealer’s
operations wre conducted trom ahd/or if Denfer is n legally recognived businesy entizy where Dealer's reglatered office 18 located,

9 "Desler’s Home Broneh™ shall mean the DSC bransh lopation for which Dealer's DSC Credit Line is sesignod to by TISC for
serviving vnd sdiinistration, : : :

 "Delilt Rare™ shall moan that rate of Tnterest as stoted In he DSC Published Rate, Feo and Term Sehedule, oy i the ovent no
IDSE Poblighed Rufe, Peewnd Torm Schedule i published snd effective, then 3%,

(m)  “DBC Administrative Fes shall mens any feo ehiovgad by DBC 1o Desler for sty servien or provesy roggosted by Dealer or
uuilaterlly undertaken by DSC, reasonnble or necassory to administer or monitor the Credit Line, that is not a Flovrplan Foe
or DSC Univargsd Feo,

(DB Finaneed Trventory® shall mean nny Unit now orheresBer sequired or retzined by Deator pursisnt to.an Advance ynder shis
Nowe, DEC Finuneed Invepory dnclides Purchase Monsy Tnvenlory

(o) “D3C Losse Progrn” shull mvan any DEC program offered 10 Denler designed o allow Dealer o obwin an Advanee for o
Ulnft whisi Is the suliject of s Dunlor orighoted nod owned sonstmer lsase tanaetion,

{(p) VIS Published Rute, Poe and Term Sohoduls™ simll wemn that sumrent schodule ol universal interest rates and fons nssessnd
by DSC, including DSC Unfversal Fees, lute fies, focs relatng o rommed cheeks payments due to nsufftelont fuids,

1H0 SC Account ¥ 51099
EXHIBIT :

1:0
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the Bag finte, Risk Reve andd Defburlt Rato and noties of amendroents to Terms and Conditions published by DEC via posting
suph sehadule of suchuniversal etes and-foes and notive of amendeent to Terus und Conditfons at vane.diseoverdse.com
ned pastad 4l sach B8G braneh offies or locatdon,

{o) - “DBC Universal Pao® shinll menn any published fee 1 stated inthe DSC Pahiiﬁhéd Rate, Pee and Torm Scheduls charged by
DEC 10 Deaier,

) ;ﬁq{x;jpnmm" shall mean sl goods other than fuvantery held fBr sule, ease, or duily rent) by Deoler in the ordinary course of
nislosss. .

) “Bvent of Defoult” shall huve the meaning set forfh in Parageaph 5 of this Mote,

{t “Hsrension” shallmenn tist grant by DSC 1o Dealer of uddititmal time St an Advancs Tor ot fem of BEC Plinviesd taventory
bimornss dus and puvible,

{uy "}:’lnimplanv Foe® shall roean the fun chorped by DEC 1o Dauler set forth on the Term Sheet Tor vesh Individual item of DEC
Finaneed faventary. Additionally, In theovent no Torm Sheot s exsonted and offeetive, then the Flavrplan Fee shall ba dn
1o Oue Hundred Fifty Dollars ($150.00),

fvy  “(IPS Foe” shalt muan that DSC Universal Feo charged by DSC to Dealer and gﬁfdéﬁ 10 the princlpal smount of thy Advanee
for the globat positiontng systen supplied for soch individual Hlem of DSC Financkd Jnventory wriieh ls the subjest ofn DSC
Lamss Progran Advanpt:

(w)  “imterest™ shall mean the aggeogate mte of {nceress which nowrues on all Liabilities owed by Dualer to DSC under oF arising ot
of thits Hatwlsy vombining the Base Rate plus the applivable Comraat Rote, Rigk Rate or Defl Rute.

() “inventory™ shatl mean all Units held by Beater for wholesnio or retail sale, feuss, ot rentor feased by Deler, Tnventory fncludes
RSC Finanged Inventory.

v} “Lisbilitiss” shall npast any snd 40 Advaniss, debis, DSC Fiooneed Inveritory Lisbilitics, finsasisl obligations, DSC
Hdministrmtive Fees, DSC Univirsal Fres, Tnicrost, Flosrplon Pens, NSF feos, late foes, charges; sxpeases, atiornay foos, sosts-of
veilieation, sovehious, snd:dutiss owing, atising, due or payable from Danler to DRC of nny kind'or tature, fircsent of fiture, under
Ay instomEnt, guardnty; of other document whother srising vnder this Mot urany other nirecrient; whether directly or indiveetly
{including thosentquived by assignment), sbsolite or sontingent, pritary or sesondacy, dus or' to becvine dug; now existiig er

hurpafet ardsing and ,hr'c'iwgvuf“ meiuired, ’

fr)  Udwrurdy Daw™ shall ican th dive an Advanse for an item of DEC Fineneed Inventory’boconiss due amd payable, Inihe
vt Uig Miaturity Date velating 46 6 sgecific Advanes Tor mi iem of DEC Finanoed Inventory becomes dueond payable fills
omes-federal banking holiduy, Suturday or Sunday, the Matwrity Dot Tor such spectfic Advance shall bé the rigxt business dare
Subssyuent © such federad banking Soliday, Samwdey or Bunday.

{an) WSO sholl wean the munufictrer’s cortifiome of orighn or other docunwnt puldencing vwnushipols Unit isaued by the
masistastorar of the Unlt.

oy “Wote®shall rhean this Demand Progmissory Mo sod Soautiry Agrooment aod off proseat sod fosre amendiments,
modifications-and addendums reftrangad heain,

{e6)  “Puriod” shall meoy tatsmenbize of doys sof forihy i the Termn Shes, buglming an the date ol an Advance and-ending on the
Melnturity Date, nod nay extension theralo, et sn fremol BEC Finansed tnventocy Wil be financed by DSC to Dealer pursuant
Ter s vemes of s Note, Addivonnlly, In the event no Tesin Shoet 15 expetited and affhutive, tew (e Perod shall be Thinty (30)
days.

{ddy  Purchogs Woney Inveitory™ shall moan 8 Unit aceuied by Dealer putsoant 1o sn-Advance under this Not,

{eg)  "Risk Rate® sholl mean thetrmte of Forest as stated in the DDSC Pubdished Roty, Fer md Torm Sehadule, or in the yvsmt no
DEC Published Rate; Foo wnd Term Schedolo ts published nid effostbes, then 6%,

(M &gy’ sholl moa the dfifkenee betwen v payment recolved by DDBC and the ampbnt owing, urdslog, due, ar payable
from Dodder to DEC with respest to s spesific Advancs for o speeffic Item of DAC Floanced lnventory,

(gR)  ““Tores ond Conditions” shul mean oll provisions of (his Nota with the exueption of terms specifically selating to Denler’s
Floweian Fers and Dontenel Rote and any oo Wwem refevenced In Desler's Term Sheet.

thl)  WTerm Sheer™ shall moar the oddundion to this Mote, 1s modified from time (o tme, which Indienies speeific terms vapnrding
Dealer's Credit Limit, Flonrplin Fovs, Contragt Rete of Tntersst, Porlod, principsl redvetion, snd NMussber of Maturity Dats
Extensions,

10 DS Agcountd 51088
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(i

{n
(ki)

(i

“Pidfe” shall mesr the verdfionts of tils or other documen evideachg overership of 1 Unitissied by  duly authiorized state,
Provitge or governmens ageacy, .

FUCE" shath munn the Undfbem Commyroind Codo as onacted In the Bite where the Collatera fs focated,

Uit st meon sny menufasiured ben, inehuding vebloles for which & corttficate of title or n MEO exjsss which fs tha
subjeet of an Advange by DEC to Dealor under this Moto,

“Vihisle Servies Conmact Pac® shitl'mesn thit DSC Universal Pea sharged by DL to Dealer and wdded 1o the prineipal
sragunt of the Advanoe for the servier contrac supplivd for each tndividus! iterh of DEC Fluimeed Jnventory which ipihe
subjest of DSC Lease Froprum Advance,

4, GRANT QF SECURITY INTEREST: In urder to seours full snd promgt prymen of sil Linbiliifes sad perfordmnte of it oblinaions of
Drader to DO, Dunler hersby;

(s}

{b)

Uirants 1o DSC, together with ity subsidisries, affilintes ond assbgns, o sontrudng swenvity Imerest o all of Dealer's nssors and
propizitos, wherover Inowmod, inelading without Hmitation, all Equipment ol ony Kind or nature, il wehloles, vebiole pans, al}
Inventory now owned or erenller sequired, withont limintion, DBC  Ploanced Jovemory now owned-o henafter svquired, -
and all addirions, sccesstons, sccessarius, replncemonts, and procceds tharef; all documents, neooints, asootns teosivable,
chattel paper, #0d punera] Intengthles now owned or horeaiter asquired by Dealer togother with the proceuds theren afl of
Dealor's buoks mnd revords rednting 1o the fore golng ("Collateral®). This sevirity Intarestis piven to DSC o ssours Deale's .
}ﬁubﬂiiiﬁs 1o DBC under this Note, 5 may bs amunded from Hme to tins, all without reliuf From valusiion oFapgadsement
TN

Agrees tnaxoaite sud deliver suh finanoing slatents wnd amendments Merete o DEC shall tegtive from thng to e,

3. INTEREST RATE, Tatercst shall accrue oo all Dealer Ligbliities in avcordunce with the following:

{n}

{5}

fe}

G

{0

All outstanding Linbilites under this Note shif noeroe hiterest (based upon a 360 duy yeor), on a per snowm. basls and shall be
sompounded dally-vt thi Base Rate plus the applisabie Contract Rute, Risk Rato, ov Dofbuls Rate undt paid fo GiL

The Contmst Rate sinted on Dealer's Term Sliset phus the Buse Rate shall be the applicable ratc of Tnierest seetulng on ull
Draler Linbilivics, so Tong s thers has ot been o breagh by Desler ol nny representation of warant mode by Dealee nader this
Mute, 4 brerch by Dealor o any covensit or peedit torm required under-this Mot oran avent of defiuit by Dealer under this
Naots, : '

Lathie evant p breach of any represumnion or wrarsanty mnds by Dealer under Poragrapbs 3 o d ofble Mote  opdurs,or g,

Yiroaeli by Dnaler of i eovoniont o eredit torm renisived nder Parageaph 4 ov Paragroph & of this Wete, theapplivabls vlo of

Iitgrest aceruing on all Dealer Lisbifities shal bo the Base Rute plus tre Risk Rats,

T vy vent thine dn Bvont of Dofhnll ocxurs os dellned Parngraph 6 of thig Note, theapplivable rate of Tuterest seerning
onull Dealer Linbilities shalf be the Buve Rute plus tie Defill Rote, : :

Tl Buse Rute, Risk Rate o Dofuult Rate may be amended or modifiod by DSC in DHC s sofu-discration by posting such
drpendnent orwsodifieation on the DSC Pubilshed Buse Rate nd Frn Sehednle, However, DSC may dnly fncraage the Base
Rapie, Risk Rt or Defiul Rare by 107 bosls polnts in oy ong J0vduy pegind,

A, DEALER'S REPRESENTATIONS, WARNANTIES AND COVENANTS: In grder 1o Indurs DEC o vk Advances heroasder, Tealse
fereby veproseit, Sonvents and Sermnis 3

()

()

()

{h

Tl Jowse or tont DSC Financed fnventory anby in the sedinary podrss of Deales's bustness, and 501 16 disposs of sigl
DEC Finansed Inventory, exospt ag bereln provided,

Tokeap DSC Flnaneed Taveritory only at Denter's Place of Buginese snif not to remove sald BSC Fmsed Tventory fom
such plucs fora period excesding wenty-iotr (24) hours, uanleas syeh ftem of DEC Flnanoed Inventory 1 thesublecrofa DEC
Lense Program Advasice, or sthanwise athortzed in writing by DSC.

o keep DSC Finansed Tovomory in good repalr and Insurvd sgalnst all physical rdsks T such antounts snd wnder such pulicies
issted by swehi fnstrance sompany 58 are desmed neosssary snd satisfutory by DS, DSC shnll bie nomed “oss paves” 1o

the oxtant DECs fnterest may oppesr, To the svent Dealer fulls 16 pravsire, mainiain or poovide mond' ol sueh Inguranee covernge,
DB muy, in I sole discretion, pusthuse necossary Insuranos 10 praiest i interosts and collect e sosis from Diealer pursuRnt 1o
the terms of this Note, Denler understands and agross thut DSC biss an fusumble Interost i Denler’s Collateral, Ingluding but pet
trrdred w, DBC Pinnnced Taventory, by vire of Desler's pledpe of Dasles’s Collateral s seeurity to UEC a5 defined ibove, for
the repayment of ol Lishiiiies by Donlor to DEC under this Note,

To keep DSC Financed Inventory which is the subjest of DSC Linse Program Advines (£ covored by anadequate servioe
SODIAGT 95 warranty acsuplable to DSC and provided by an spproved DSC Vendor, DEC Plnunesd lventory(i) equipped

0 DBG Acoount ¥ 81088
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i

withs x finetoning global positoning and starier interrapt systum (PGPS ndt thet §s scoopteble 1o DSC and provided by s
dpproved DSC vendor,(1if) DSC Pinanced Inventory sovered by neonthugens Jabiilly Insorance polley thut s scceprable o
RS and provided by anapproved BSE Vendor DEC Finumeed Toventorys nod {19) coversd by Dealor's custoiner’s insuranos
poliey for all physlesl sisks and naming DSC s nddhional fnsured ang loss payes un the custorse's Insutinos oo femto,

(&) o keepDEC Noted ns Henholdor on the cendficas of ¥itds for el D3O Flnaneed Invemtory whith i the sublect of DSC Lesse
Progeni Advenee,

) Tokeep e loass Tor each DSC Finunced Inventory whish is the subjset of DSC Lease Prograta Advange plaved with s third
© ey servloer that 1s mesepiabla to DO,

{gr  Tokeepatall dmos somplote and scourste umords of Deale™s buginess ned (0 provide DBC wpom demond sopies of such
retodds wod Raapeiakinformation ropardfig Dealer's husiness und fnancial condition sz DEC iy vessonably request, Dealer
awthorizes DEC 1o shwd sueh informatian and sy othier information rlating 1o Dualer’s tronseeton with DEC 10 any wnd al]
persons oy parties a5 DEC deorms nocsasmey,

(W Toullow DSC snd its reprasentatives to inspect the DSC Fuaaced Inveniory dusing normal business boves and ot ather
veasonable thines and o Tuspect and miake coples of Doaler's books and rocopds. Dealer shull pay DEC upon demand for the

cosis and exgenses invarred by DSC or s reprosertatives With suck nspections of Dealer's books and records and audits of
Renlery DEC Flonmesd Inveniory.

B Toholdsllamomnts revelved from the sule of an ftam of DEC Fiwanced Inventory in (e fiorm og recelved T trust for the sale
brnelit of o for DISC, wodd so remis such fands satlaliing ol smounts dite DEC sad awing by Dealer for tha sold Jrem of DSC
Financed Invantory within 24 hoins of resedpt ol such fmds

§ ’f?gt I:‘?S*f: sy Bold any suns ov money belonging to or payuisle 10 Dealer wnd upply the strme fo oy outstanding Linbiltes
of Dardes, ' :

(K1 Thuvany stmrement of Dealer's accoust Rurnished to Deglir by DEC, 10 the extsnt no objection 1y made (i writing by Dealer
whihin: 30 days afier rezelpt of sueh statement, shall constitue s definiive simemint of Dagler’s Credi Line and Liabilitles as
ol the dite ol the sistemont and shull b binifog vgos Declen

i To refeain: fom puyingor dosloring eny-dividends or distrivurions, vedeering of any supitilstock, repuylng subordiate debt
‘oF othier lonns 10 any principal or gusrantor of Denler’s Bustness, during anytime a Liabiliry exists from Duealer to DSC:

() To puyinimiediuely wd remuin serrent with nl lovied mass, sssmssosenis, chavges and eNponses whick may wow or lisrsinafer
belavied or sssessed against the Coflateral and business. DEC muy, In its sole discration, pay such  toxes, assessmonts, charges
and expLnses to protect it intorests and fersnRer colluct the costs from Dealer phirsiant to thateoms of this Note,

{n}  That Dualee fins obtainod all necessory pormits and Heenges pussiant to lical, state oot Ridoral Yo reguired to operate i
bustness o5 wholesals or selnit sellur, Tessor or renter of the DSC Pinanced Tnvancory and os ormplicd with a1t filing
requirements fo operate sy S entity of business type on record with the appreptiats govarmmenal offoe(s).

(9)  Thstuologal, wrbitmtion, or administrative proveedings ace sending or threnteond sgoint Doaled which could rassbnnhly
affver the Collateral or which mareriatly and ndverscy affeet the propeitiey, business, prospets, oreondifion, fnenslal or
otherwise, of the Dealer or Dealer’s ubility to honor its obligations hoseunder, |

W Tho ull payments mads by Desler 10 ISC vin chick or ACH, at the e of Ispunnce, nry X&‘.‘tﬁh’?ﬁ’n’m" e Bpon.An acpotnt
that sentaing framediately availble fands suffeient 1o pover the dallor smoynt of te chack o1 ACH,

() Thut Deaber's lngal oume and address us they sppenr in Parograph 16 of this Now are seavrate-und seimiplite

1
{5 That Desler shall {mmediaiely notify DSC in wrlting of any change In Deaters legal nire, nddress, business Bype, ownership,

mnnngament or eonuol and shell execute mny dovurments necessary m DSOS requost o brlnig Dealer inty-complinee with this
Fote. .

(8 Thar Dealer and all guaraniors are legally competent and huve authority fo enter inte snd exeeute this Nols and wny oo all
ather-daguments, . :

{1 ‘it Dealer shutl not disclose to any thivd party, withowt Uie writien consent ol DEC, any terras and eonditons applisable w
Dienlur's DEC Crodin Line, whather suet terms end conditions are contalned T the Term Sheet or Sils Note,

{u Tt Erenler oxpressty suthoriaes and ugrees 1 aosept ull wailings, fusimile fnnsmlgsions and wlephonis travsnitsaions fom
EC dnptuding, burnot Hmited 1o, Crodis Line Information and promutianal matorisls,

l

) Tt Dealermay hove an neéount with DSC whore tnformation van be sepessed and txan&mis&ims coon b gont tb:mugh PECYS
website Jocated ut www discoverdse.nom, Dealer shat] v the maaos 1o bontrol Aeeess 10 1o sepowm Ireftnmtion by
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passwords ond 4 desler neoount number in scordanue with policies and prosedures sot forth by DSC. To panideipate, Denlee
shall exeeuts 4H ddouments reguired by DSC to reglster Tor suvh ndditions) service and shall obide by DSC*s polcies and
procedures st forth thersin, Doaler ngress sueh dovuments shall b Tngurporntud Hereds by refonence sodd moade part of this
Notg.

(W) That Dsalor shadl use ddvances solely for buginess purposes and not for persondl, Tamily or bousshold purposes, Thismeans,
asoig olher tiegs, thar Denler may not nge Advances 1o purchase o vehicle 1o be wsed for Denler's persntad, fundly or
hovsehold purposes,

8. CREDITTERMS AND PROCEDURES:

{0y  The deetsivn o mske an Advance to Dealor Is the exclusive right of DEC, sod Denler undorstonds e DISC may vl 1o
tnake an Advance st any time, with or without caveo snd without prior noties t Dealer or wy guarsitors of stk deslelon,
Digalise 5 not sbligated to Frpnor any Toventory through TSC, 1 Denler’s Place of Business fa in Californin, the st of the
TirstAdvance-under this Note must be at least $5,000.00.

by Al Duiler requests 1 DEC for an Advanee fisr the purpose of sequiring Purchase Money nventory with I35C fands, o flosncing
provionsly-soguived Inventory with DSC finds must inslude s eopy of the bill of sale For amy Unit which s the subfect of the
request, indieating the notual purchase price snd vendor, » vompleted Odomorer Disslveure Staternont, and the Unit's conitionte
oftitle showlng that it has been duly assigned 1o Deder. 1T DRC clests o ke guy sueh Advance, the Advance shall be deemed
anaddiional Livbitly under this Nots feom the date on whith the Advere i mate,

¥} DAL fenot requized but may ralee, withon! aptior 1o Denfer and withon vegor to the Dealer's Crodht Liwdy, Advancs on
Drealer's beholf, for sy Linbility vo n thid party at any thme Dealer s i dofalt vider the teims of this More, WDEC dosts

1o ice vy such Advires, the Advarce shall be deatiud dn addithonal Linbitity onder this Nete Bom the dote on which the
Adyanns {8 maide, .

(g} Llenter most be fn complote compliance with tits Note before nn Advancs request witl be sppraved by DSC. Addidnmally,
LIBC may require corain other informadon from Desler 1 b sabmitted on o certdfed wnd sworn &ffidavis nstudiag, bt not
tmited to, & marement that Dealer has nol ured ony Advanes for ary viker plrposo than Tty orighilly requesied gnd vorified
purpoe,

{8y Douler sholl pay oll Bobdlities 10 DSC et the uifices of DBC, dn demand anid without notice, with respyet 10 a0 ftdbtof DSC
Financed tnvantory on Uie clier oft (a) twsnty-four (24) hours from thie e Dealer recelves payment by or on behinlfof the
purchaser of an e 6F DSC Fioanced Inventory; (b) fortyeoight (48) honrs sifiee tha disposition by sale or othrwise olan
ttem of DSC Financed Tnventory; or (b) the Maturity Date, DSC shall apply such payments to the DEC Finanved Inveniary
L3ubititiis dncureed fom mid ftom of DSC Finrneed Invontory, Mosvithstwiding snvthing hersin ta.the contrary, if, ufter the
diepositian by selonepborwiss snd subssent payment 1 D5C us delineated abiave, o Bhoringe exists betwess sy paymenis
raived by DEC and the D50 Fimnnved Invemory LishHty with sespeet lo on item. of DSC Findnoed ventory; thur Shortags
shall bygonsidered a Liability pwod by Dealer vo DSC sud seuired with Coliaterl other thas DSC Finsneed taventory. Dealsr
shall pay 10 DSC at the offives of TSC all other Lisbilities, on densand and without notice. The trder and method of application
ol such payments-of the Lisbilithes shal) bo n the diserefion of DEC, - Paymupis reselved by DECafter § pin s measiced
by Driialer’s Home Broneh shull fie applicd the west business day, g

3] 1§ Dealer is In complianes with ol other provisions of tils Note, DSC way; In 18 sole discretion, permit an Bxwension of the
Maturity Date relative 10 an s of DSC Ploansed Tnventory, vpon fhe puymnent of Shortage; Tntéregt; Floorplan Pep(g) aud a,
principal redustion of the outstanding Advanse falating to sugh iem of DSC Financed Toventory pursuant o this Nole and s
eatublished In the Term Shom, ’

(5 Bolonges Dealer s nat In defauit of this Nole, Deler sy sell DBC Finangad Tovantosy b boms e buyses in the ordinary
and rugulay conrse of Dewler's bustness, but nothing feveln shitl be deemed 1o walve-or release iy Iterest DSC may Have
horeunder or under uny other agreement In sy proseeds o wpliesiments of the DSC Finansed Taventory, Upon the sole of
ugry speeific Hem of DEC Foaveed Inventary, Dealer shindl hold the sniunt venelved from S dsposition v sueh DEC Fingneed
Tvemstory I Trost for the bonefit oI DS, snd Desler sball pry 1o DEC, bivesortiner with this Mot 0 deiit ol 4 the
unpald-balance of the Liobilites relnting to such speoific fom of DSC Finsneed fnveatory,

(. Donler shall allow DSC's offteers, omployens, npents, sitomays, desipnens nnd Fepresentatives tocoss 1o Dealer's-books and
vogords of the Dealer's Plave of Business o conduct an sudh of Deler's DSC Finmoced Tnvempory,  Doaler shell by
respunsible for snd sgraes 1o pay il o DEC's expensts o condueting such apdi,

i Upon reguest by Dealer t obtaln, for n lopiGrme business porpose, te Tile 1 o spseific Hum of DSC Financud Inventory held by
DEC, LBC muy consider sobd request nad, In DBCYs sole diseration, gt such rapest, n the oveit DEC geants sieh roqusst,
Dieabir must defiver wo DEC 5 sheok or dealt wilols slgned and doted on the dute ag o whish the Desler takes phystond custody of
the subjet Title In on ampwnt ehusl 1o the Linbility relating to such spectfiv ften of DSC Finaneod nventory. The subjest Thie
raust be verorned 1o DEC within the tms poriod sstablished by DEC or ony outgtanding Linkility réluting to woy such Advanrs for
sueh specifip items of DSC Flodnced boventory shall become omedinrly 4o und payable, and DEC may deposlt orprasentsuch
ehek or druft Tor payrosnd In partial or whole satisfhodlon thereol, wiidhover the cass may be,
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o

k)

n

{m}

{n)

{e

*

To prowet DSC"s Inerest, Dealor authorizes DSC 1o obtain eradit information from a eredit burean, sod any  finsngial
institutons or trada creditor thit Dealer fias provided, e well os olhier sredit investigation that DEC I DS sule diserotion deswrs
ausessary, Doaler also suthorlzes DEC to contagt any third parties to diselosn information, eluding information rontalned i the
DSE gpptieation, Tor the purnss of, ameng sther things, abtaining intercredilor mgrmerments s purfinion of DSCs seurity
Iwerest, Further, 1f Crodit Line Js granted, Dosler suthorizes DSC to review Dealer's seeount periodically, whish muy inclods
ehnlning addidonnt sredt reports.

Deslers seeount is subject to "NEF® fes In the amotmt sited i the DEQ Published Rate, Forand Tonn Schedule or
mExlmum diount permitted by law for ench choek or ACH jssued by Dealer whith {7 subssquondy reimtd for tosufficlont

fundds, hradidition to wny wharge or foe Imposed by Dualer’s andlor DBGYs dupushtory instiwadon,

DEC muy process chovks eloronisully, a1 fivst presuniment and.any repressaimants; by tratsmiting the uitouat of the eheck,
routing rurber, steount number and ehuek serdel number 1o your finmaclal institution, By submitting n oheek for pyment, you
authorize DEC 10 oot an elestronis debi Hon your bank secownt, Wies DSC provesses youy chuck clegtranieally, your
payment may be deblred frant your baok aconunt o soon ag the same diy we receive your chesk and you will not reeelve tha
zanselled check with your bank assount statement, ’

Desder's ncoount Is subject 1o a fut foe charga tn the smom stoted in fhe DSC Mublished Rade, Foa s Terrg Schodolenr the
frmiynum ainunt peoitied by faw for any ftem of DEC Frnced Inventary that Dealor fails $o rembt pyment gnder this Note
when due, Denler neknowlednes ond agrees thar the lats oo eharged by DSC s o rensonable astimate of DSC probable losses
dise o the delay, Invonventones, and adminlstrtive expenses associuted with o fute payment, Deler’s sccount is subject 1o DSC
Admivistrative Fess. Denter acknowlndgis snd sprees g any sush BSC Admiwiswative Fee cliarped by DSC I permiltted under
talls Note and congents o thie assossment of any sush DEC Admintstmive Fes to Dioaler's necount. Deoler further seknowlodges
and agroes that DSC Admindstrative Paes are subjoct to busfness and mirker conditions s vy beadjisted woilatemily by DEC
withow notiee to Doater and of DSC's sofe diseretion,

LSC wainisins and publishes the “DSC Published Rute, Fos and Torm Schudute® via posting the shine on

winy dismoverdso.com and in csh DSC branch Tocation, ALl such rafes, fees and-such amerdments to the Terms ang
Conditions e publishad fhereln and tncorpored higreln by reference snd made a part of this Nofe. With the exception of
D80 Admintamative Feen and Floomlan Fees, the ratos and fres applied to Dealer's Lisbilities under this Note and the amended
Terms and Condifons Sated tuersin shull be the appimble ratey and foes and amendnisnts to the Tedts and . Conditions

most seeontly- published o the DSC Poblivhed Rate, Fos and Teem-Schidule. DSC may-wrvisnd the rates god fees and smend
the Tems and Conditlons from thinie to tine a1 S0’ sole discretion and without additional Motiee to Dealer other than the
publioation pEavel nmupdamsnts an v dlicaverdss coni. '

Dealerwnives dumnnd, proseutmanr for payment, votfee of dishonor, protest aud notice of protest, and expressly agrees that
this Mote nd all paynsenss coming due uder it may by extended or modified, from timg 10 fme withoutin any way alfenting:
Deajer's Hability wader this Note, Dedler wnderstands that this Note matiros upon ssuance, ond that DSC may, ot pay tme,
and whthout motice to Dealer, with or swithout couss, domand that the Nate b immediately paid. tn Full, The demand nature of
this Note doss not it DEC's cloction of remedles ypon 2 default by Dealer, AtDST's option, DSC ony reférence 8 ool
defhult for the purpose of peamitting DSC o reecive {nisrist at e Defoult Rate. Tris agreed that DSC may demand parial
pyrownts whdse this Note, ond seid puriial demand shal) sor chedge DSC's rights ynder this Note.

6. BVENT OF DEFAULT: The seourssnces of ney of the following svsnis shillbe eongidured 57 avene of delull snder this Note {"Bveny of

Dl

{a)

{b)

(¢}

)

ig)

The Dieoler fails 10 perform any of its obligadens, undutaidngs or sovennat woiler fhis Nate, fails to adhers to credit termy
stiwder thls Note, Tnetuding bot not Himbed, fiturs to mals pryment updn oty wr upin, demnnd ol nuy outstnding Lisbiliv
wrichsr sls Motes or . 7

Any warmnty or representation smade by the Denler proving 1o have bean fhlso or mislending in sy materinl respugt whon
mnde, oruny schedule, coerificnte, finnnclal ststsment, report, fuliss, ar other wifting fumnished by Dealer to DEC proving o
feve beon Talse or mistending in ooy mnterial respect when mode or dulfverd; o .

Ay damage or destruetion of a substantial part of the Collateral oceurs and ippropriate Insursnge maming DSC s “Loss Bayee” s
ot In effson o

T Denlir beeures Snsobvent or consents 1 the sppolatment of o wusies, reveiver o pilwr cusiodion ﬁgr the  Dealer or any
projesy thereof, or makes o ganorel assignment for the benalie of creditorsy or sny burkenpiey, mrg;xmm}lm dubit
arrangersent, or other sase or provecding wnder any bkvipicy or insolveacy fnw, or & dissolation or Hyoidstion provseding is
eotmmensed o tespent of the Dealer; or

Any matsela) change fu the manogemont, swaemship or vontiol of Dealary or

The valmtary or sdmislsrstive dissolution, donth or fnsompetenss of Dealer or sy Quarntor of this Mot or

Any change In the finanelal vondition of Dealor or Guarsrioers) that DSC o good falih deems advarse; o
B0 ‘ DEG Acgount # 81098
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(W DS ingeod fith deems Hsell ngeors for any rosson, t

(i} Deuler hos fafled to maintais sumplisnce with Dealee's obligations in paragraph 4 (6) of this Note relating to any DEC Finnneed
fem of Taventory that s the subjest of'n Jease sontrast between Tealer and Danler’s customar,

4] Dealer bns definlted nador any othor written ngractent entersd Into by and bowwsen DEC and Dealer,

7. RIGHTE AND REMEDIES: Upon an event of defiult, 8C way, of Us siptiont srd withewt notlve, exvrelse soy of the following Huls In

# sephrste, suceessive or concurrent fashion wnd sulh exveelse of any diphi shall not preclude pursuitof allier Bights dnd remedios at - loter
nms .

{a}  Deeonnd froroedinte paymmuent of alf Lisbilides vnder this Note sig a1l othas indebiudness owed 10 WEC by Dodler, DEC shall
have st the righits and reredies nvafiable hereonder, at faw orly aauity, Intduding withont Hmboton, he fights.snd remidies of
8 seaured party nder the Uniform Commesell Code in effest It the jurisdlation whers the Collaters] is kept. “Thess rights snd
remedles tnclvde the right to saneel any unfunded Advances, To enter intn Doaler's premises with or withnut Lol proeess, but
without farce, nad 1o take possesaion wid remove the Oolinterl, At DSCS retiost and & the axsent Dealer oy wfilly do
50, Dealor shnll assentble, prepare for removal aud mitke svailable to DEC a1 & ploce designated by TS0 which Is rensonabily

zagvemizm: For DB and Dualer, suohitoms of Collntersl ng DEC tany devrm suifeient to cover ufl Deilecs Lialilines 1o T80
a

K

(b Inhiuta procevdings to appolnt 4 recelver in any court of competont Jurlsdiction. Diealer waives thoright 16 sotiow und henring
af the uppointmomt of 4 resehver and consents 1o the appointmant withous respudeling TISC to post o bont and

{e} Vo the exiant sllowed by b, Doaler gives consent 1o DSE fo proced in any setion 1 gollect on or exeoute syuinst any shd il
bonds that Denler hus posred with sny povemmgon) suthoriites wed

() Wit firmitng the foregaing, DEC may ke control of any funds gensrated by the Colloreml, and i DSC’s name or Dealer's
numi, demavd, gollesl, reaelpt for, sultle, comprombse, ssue for vepossess, nduept returmns of, fareeiose or realize Upor By
Collatasml. Doaler walves any sndd sl rights 3. roay. have-te notice prior 1o seizure by DSC of any Collatpral, Desferagroes thn
privasw sale of any {tam fiaaneid by DSC ot the ambunt owed 1o DSCon that item, Jess costs reasonably incsred by DSCin
preparation ol disposidon of the Collsteral, shill b n eommgrainlly yensanable niothad of disposition of the Collateral, Dealer
shall b liable to DSC for any doficiency resulting from DSC's disposition of the Coltateral, Desler sgrecs that the Collateral is of
the type sustomurily sold on o recopnived murket snd Ihat DSC therefors has o obligation to rotlfy Dealor prior 16 srsale.
However, Deuler sgrens that ten (10) doys prior writion notfes of public sale date or the date after which a private sale may oeeur
sholl beressonnble notles. DSChall nov berosponsiblé-for the nocuracy ot validity of any docutnent or for the exiatence or valoe
of pay Collnterdl, DSCshall norbé regiired to marshal sny assefs in fver of Dialer, DSC hag nio obligation to pursus any: third
person for any Liabllity or obligation owad to Dealer Doaler firther agrevs to.pay reasonablenitormey Tées nnd eolletion costs
inonered by DS in gnfordng this Note alier an'svent of defavit by Dealir, To the euent not piokibited by Jow, Deater waives
all appralsanent, valustion, anibdeficleney, homostend, sxvmption or usure fsws now of hersafler i offect and veleases n}l right
trappesl after poyment §n full, .

8. POWER OF ATTORNEY: Dealer shall exeoue an Trovonable Power of Atorney tn &33{;’”5 fwvar und such Powor of Attorsoy shiall be
eorporaied bl by refirernce md made s part of ik Note, .

9. GUARANTY(IES) Doaler shall onvse eoch owner of Denler o sxoeurs anTndividunt Rersonal Guaranty: If Dealer is owned fn whole or
in purt by » legally recognized business entlty or trust, then. Duader shill vouse syid entity ot rust to execute a Guoranty bn additon so olt
required Individust Personnt Guaranties, All steh nnd the same shall b nevrpotmad herein by reforence and made 1 part of this Note,

1 TERM SHEETSY: Prior tyan Advanse under shis MNote, Destershiall ;::xx:c;am o Torm Bhent for sach bniguua ser of terms appllcable to
Denler, which miny bt amgnded Fom Yine to thae, snd Qe same shall be dogorpovated heceln by reference nod mude opart o this Not,

11, ABSTGMMENT: This Mote may be assigned by DSC tut Dealer miy not assign this Mot without the prior written sonpent ol DSC,

12, INDEMMIFICATION: Desler shall Indemnify sod Sold DSC hnmlass fron s against all, loss, domage, costs; ur xpenses of
~whatevar kind or naturs velating 10 claimg of Wird partos srising out of 6r fnsny way connetud to {his Mot or Dealee’s bustress #ffalr
tneluding, without imBation, stierneyy® fees wed expenses Tnourred botls fo tie definss of sty sction agalast REC and fnwny actfon o,
suforae thess tndemnlty rights as agafnst e Dexler,

13, WO JOMT VENTURE OR PARTHERSHIP: Nuthing contalned hardin shafl soufer upun TSC ar Dealer any inoerest {n, on sabjedt
withor of them to any Jability for, or in respest of the busintes, sssets, profits, losses or liabililes of the oiter. This Pote does ot sonsgiute
and shall not be charneterized ns o jolnt venture or partnership betwaey DSCand Dealor., Neithing in this section shall Himit or rustriel the
réspeetive obligations ond undertalings of DB aud Bealer hursander,

14, AMERDMENT, MODIFICATION AND MERGER: "This Note snd afl deoumonts izafmmmtcd hareln by relerenos ure dnbanded by the
partes us an amendment and restetement of any prior Demand Promissory Nele and Seeurity Agresment(s) between DSC und Dualor., With

4
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the sxception of the arendments and modificetions rofireneed In Pavagrapls 3 and 5 ubove, this Notemoy not be madifizd or simanded

exeept ipon the written sonsent of REC and Dealar, However, duscriplions of spesifis terns of DBC Plumised nventory, wmouns and terms
of Advances, Materity Date Bxtonsions, Interset, Buse Rates, Risk Roces, Defiul Rates, DEC Administrative Poss, DSC Universut Fuoes, late
fees, NSF Frees, Tenns and Conditions and other sharges allowed by this Note may be proven by ovdlnary coursw of business records of DSC,

13, &?:iBii:uTiGN: The porties undastand and agres that DEC moy exoouts this Note and sl sorrespunding dosuments by affixing an
suthorized BRC OMuer’s signature vix slgnatare stamp, Dealer may only exeeuts this Note by originnl slgnatre, A fhosimils eoprodugtion

air sueh puthorized DEC OfMuer’s sigratme and Dealer’s sipnature on s Noto wwed of] correspanding dosumeais sholl by deomed origingl
signaiures, :

16, NOTICES: All notiees, requests and demunds 1 or upon Hie respeeive patties borato, Inuluding Serviee of Prosess o sny legd
pravseding {nhisted by sither party, shall be-deemed 1o have bess duly given ormade: 1y hand or by fuesinnile, Immedintely upon the
Business Day ofpoeelpt, i maslved bufore 5 s, recipiuies tab, othervise gn thi e Business Day; Iy Fodueal Brpress, Brpros Moll
of nny othor wgmight delivery servive with proof of nextday delfvary on 5 Business sy, ane (1) Buginess Doy ofler dhaputehy and Hnuiled
by eertifiod mail, roe veseipl requostod, flva (5 days ofter salling. AN notices, tesients ud dentuaids are 1o bo glven or mmds 1o the
respaetlve pardes ot the address sot forth hereli:

Ta DB Dualer Servives Corporation, 1320 Clty Center Drive, Suite 100, Cuemel, TN 46032
Telephione (317) 571-3721 Pacsimiles (317) 5713737

To-Dealey Red Barn Motows, Ine, |
26007 La Hwy 16, Depham Spriogs, LA 10726
Telephone: (225) 665-7770 Pagsinile: (225) 6657716

1'7. NG WANE&} ‘m Sl or ficiay by DBL in exeraising any vight, power, vr privifegs under this Nois will gperats us 8 walver of such
vight, power, or privitage, ind no single or partiel exerclse of any suchright, power, orprivitege will prefude sy other or Rirther wiorslsn of
sueh right, power, or privitegs, or the sxeraise of sy uther right; power, or privilege,

18, TERMINATION: No wrmination of this Note shall alter Disaler's obligations nnd Linbilities relating 1o amousts fundsd or cammitled
prior 10 the effeasive dute of sush termination, and atl vights and remedles, inchiding withous limitation, the sessrlty Interest granted hieckin
and-the vights of DEC a5 nseovred pooy bersondor, shailantend untilal) Liabifities owed by Dealer to DSC kave béen satisfied,

19, LEGAL PEES AND COLLECTION COSTS: Dislorshull pay to-DSE all sononable logal foes, expenses ond sollseiomcosts inputred
a8 8 seawdt of Deoler’s dufiudt or feltore ol any ablipaton wder this Nore, ’

0. SEVERABILITY: Any provision of this Agreement that ds Invalid orupenforceable o any jurisdicion shall, os o tret Jurisdietion; be
noffeutive 1o the extint o such Invelidly orunenforeaability without readesing Tnvalid or tnenforceable the remaining pravisions ol ibis
Agreement e affoeting e volidity or enforeenbillty of niy provision of this Agreement in sy nther jurisdiction.

a1 GOVERNING LAW: The valldity, eoforcesbility and fntergrormton ol diis More shall be governed by the bivs of the State of fnglana
withow vegard to coflicts of lrws provisions thereof, However, i the event Dealer's Place of Buslnoss is B e State of Californin, the
validity, enforceabllity and interpromtlon of this Note shall be govemed by the lnws of thie Stie of Colifomia withoue repard 1o sonflfets of
laws provisians thercof, nid eagh Advancs winde nader this- Mot shall be devivied sads plirsunat to dnd wider the authorry of 2 ficenso
fasued under the Cullfornin Plnance Lenders Laws,

22 AURISDICTION AND VENUED As evidenced by Iealer's slgmarurs below, Dealer submits to the persorial jurisdivtion nnd vonue of e

" stat or federal courts of Marionnind Hamition County, Fedianeund sgreos that any and all slaims or dispules perinining to this Note o 10
any wntter srishhg owt of o relnted to this Mot injtiated by Denlerapainst DST shall o brought i the state or Rederal cobrs of Marion or
Hopilion County, Tadion, Fasther, Doaler- axprassly congents fo.such Judsdictlon ond vene of the state or:federsl sonrs in Marionand
Homiltar Cotnty, Todinns as to uny ssrion bronght in sugh soirt by DSC and walves any elaive of inconverient form with reapect 1o any
sugh netion, DEC reserves te Hight w Initiate and prosucute o8y soilon agalost Dealer in Sty court of compatent Jurdsdistion, and Denler
eansents 1o such Fonam 25 TEC iy slenl. Howover, in the i the dvent tils Noto s made and sntered into i the State of Califorate, the
st of fadoral courts losoiod fu the State of Califvalshell bave fudadiedon o hewr snd determine any slalms or diapuios brtween the,
pirties pertafning to thiz Note or jo sy mntter arisiag out-of or rebued todis Notw, Eoch'party oxpressly subumits snd eonserms o sdvanee 1o
stigh Jurisdiution in any aeton or suit commensed Inany sush Coor, wred sach parly herdby swaivis sy abjestion which such pory mny hove
based upan laok of pursona! furisdistion, fmproper veae, or fotum nem conveniens, and herdby consents 1o the granting of sucl Jegst or
aquiwble rolie] a5 Is deemed appropriste by such Conry,

3. WAIVER OF BOND: Droaler wabves, to the exient perniitred by law, any boud or surery o scensity on suoh bond whish ralght, buf for
this waiver, be required of DEC,

4, WAIVER OF JURY TRIAL: DEALER, AFTER CONSULTING OR HAVING HAD THE OPPORTUNITY TO CONSULY WITH
COUNSEL, KNOWINGLY, YOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
N ANY LITIGATION SASED UPON OR ARIBING QUT OF THIB NOTE, OR ANY DTHER LOAN DOCUMENT, OR ANY OF THE
TRANSACTIONS CONTEMPLATED BY THIB NOTE OR ANY COURER OF CONDUCT, BTATEMENT, WHETHER ORAL OR
WRITTEN, OR ACTIONS OF THE DEALER. THE DEALER SHALL MOT $B8K TO COMBQLIDA'TE, BY COUNTERTLATM OR.

8110 DEC Account # 64089
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1

OTHERWISE, ANY ACTION IN WHICH 4 JURY TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION TN WHICH A JURY
TRIAL CANNOT BE OR HAS NOT BEEN WAIVED, THESE PROVISIONS SHALLMAVE NOT BEEN DREMED 10 BAVE BERN
MODIFIED IN ANY RESPECT OR RELINQUISHED BY DEC EXCEPT BY WRITTEN INSTRUMENT BXECUTED BY BOTH
DEALER AND DSC,

3. WDICIAL REFERENCE. IF DEALER'S PLACE OF BUSINESS IS5 WITHIN THE STATE OF CALIFORNIA, THE FOLLOWING
FPROVIBIONS APPLY:

IN THE EVENT ANY LEGAL PROUEBDING 18 FILED [N A COURT OF THE STATE OF CALIFORNIA {THE "COURT BY OR
AGAINST ANY PARTY IN CONNEGTION WITH ANY GONTROVERSY, DISPUTE OR CLAIM DIRECILY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS NOTEOR THE TRANSACTIONS CONTEMPLATED HERBBY (EACH, A "CLAIM™
AND THE WAIVER SET FORTH IN THE PRECEDING PARAGRAPH 18 NOT ENFORCEABLE TN SUCH ACT IOMOR
PROCEEDING, DEALER ANDY DSC HEREBY AGREE AS FOLLOWS:

(A) WITH THE EXCEPTION OF THE MATTERS SPECIFIED IN SUBPARAGRAPH B BELOW, AWY CLAIM WILL BE RESOLYED
BY A GENERAL REFERENCE PROCEEDING TN ACCORDANCE WITH THE PROVISIONS OF CALIFORNIA CODROF CIVIL
PROCEDURE SECTIONS 638 THROUGH 643,41 :
(B) THE FOLLOWING MATTERE SHALL NOT BE SUBIECT TO.A REFERBNCE PROCEEDING: (1) EXERCISE OF SBLE-HELP
REMEDIES (INCLUDING SET-OFF), (2) APPOINTMENT OF A RECEIVER AND (33 TEMPORARY, PROVISIONAL OR
ANCILLARY REMEDIES (INCLUDING WRITS OF ATTACHMENT, WRITS OF POSBESBION, TEMPORARY RESTRAINING.
ORDERS OR PRELIMINARY INJUNCTIONS), THIS NOTE DOES NOT LIMIT THE RIGHT OF ANY PARTY TO EXSERCISE OR
OPPOBE ANY OF THE RIGHTS AND REMEDISS DESCRIBED IN GLAUSES {17-(3) AND ANY SUCH BEXERCISE O) s
OPPOSITION DOES NOT WAIVE THE RIGHT OF ANY PARTY TQ A REFERENCE PROCEEDING PURSUANT TO THIS NOTE,
(CYUPON THE WRITTEN REQUEST OF ANY PARTY, THE PARTIES SHALL SELECT A SINGLE REFEREE, WHO SHALL BRA
RETIRED JUDGE DR JUSTICE, 1 THE PARTIES DO NOT AGREE UPON A REFEREE WITHIN TEN DAYS OF SUCH WRITTEN
REQUEST, THEN, ANY PARTY MAY REQUEST THE COURT TO APPOINT A REFEREE PURSUANT T0 CALIFORNIA CODE OF
CIVIL FROUBDURE SECTION 640(H), A REQUEST FOR APPOINTMENT OF A REFEREE MAY BE HEARD ON AN EX PARTE
Sg%};i?ggg BASIS, AND THE PARTIES AGREE THAT IRREPARABLE HARM WOULD RESULT JF EX PARTE RELIEF 18
{D) ALL PROCEEDINGS AND HEARINGS CONDUCTED BEFORE THE REFEREE, EXCERT ROR TIIAL, SHALL BE
CONDUCTED WITHOUT A COURT REPORTER, EXCEPT WHEN ANY PARTY SO REQUESTS, A COURT REPORTER WILL BE
USED AND THE REFEREE WILL BE-PROVIDED A COURTESY COPY OF THE TRAMSCRIPT, THE PARTY MAKING SUCH
REQUEST SHALL HAVE THE OBLIGATION TO ARRANGE FOR AND PAY COSTS OF THE COURT REPORTER, PROVIDED
THAT SUCH COSTS, ALONG WITH THE REFEREE’S FEES, SHALL ULTIMATELY BE BORNE BY THE PARTY WHO DOES
NOTPREVAIL, AS DETERMINED BY THE REFEREE, v e . v
{E) THE REFEREL SHALL APPLY THE RULES OF DISCOVERY AND BVIDENCE APPLICABLE TO PROCEEDINGS AT LAW I
THE STATE OF CALIFORNIA TO THE REFERENCE PROCEEDING AND SHALL DETERMINE ALL 1SSUES IN ACCORDANGE
WITH APPLICABLE LAW, THE REFEREE SHALL DE EMPOWERED TO ENTER EQUITABLE AS'WELL AS LEGAL RELIGF
AND RULE ON ANY MOTION WHICH WOULR BE AUTHORIZED IN A TRIAL, INCLUDING MOTIONE FOR DEFAULT
JUDGMENT OR SUMMARY JUDGMENT. THE REFEREE SHALL REFORT HIS DECISION, WHICH REPORT SHALL ALSC
THCLUDE FINDINGS DF FACT ANT) CONCLUSIONS OF LAW.

25, FIEADINGS: Paragraph headiops wsed fis this Nors ar Tor mferenve only and-shaff not ﬁ' foot the congtrustion Q;:}lﬁs Mote,

By WHEREFORE, .m/ypmiﬁshwc, by thelvdily nutherized roneesonintives, exoented this Noe on the & é?@“ of
P g % 20 ‘
Dealers Red Bun Motors, e Avogpted Byt_%&ﬁfﬁs Corporation
e By Y £

“PEC Ottronr o)

A 17
Richardson, Pragident

GUARANTORS AGKBPW,
gre
%

/D)

Wi

IINBENT OF AND TO THE FOREGOING:

B DEC Account # 61089
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ENDORSEMENT

FOR VALUE RECEIVED, the ondersigned, the arlginal or suceessor payse under the promissory note issued by Red
Barm Motows, Inc, duted as of 77252011 tn the smount of Two Himdred Thousand Dollus and Zero Cants US Dollars
{5200,000,00) to which this Endursement §s affixed {the “Note™), sbsolutely agsigns, tansfers, endorses, negotiates, and sofs
over 1o and yukes payable to the order of the Mote, al fnterest, priavipal, and other sms due or
to become dua under the Note, and all other rights of any nature aceroed orto aceiue under the Note,

DEALER BERVICES CORPORATION

Name:

Title:

vl

¥

1010 DB Acoount # 81089
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INDIVIDUAL PERSONAL GUARANTY

WHERE&S, Denler Servites Corporation, & Delewars corporation ("DSC™, In consideration of any proseat or fiere
foans or other financial advances t Bed Pac Matogs, %@w@inuﬁcr sernedimes refermed (o v "Debior™) sed

WHERBAK, on ih% duy of e J , Zﬂi, Debtor exveuted and defivered to DSC Iy
ate and Securlfy’ Agreenfent {"Note™); and

prineipal Demand Promdssnry

WHEREAS, the loan of DSC o Debtor i conditioned upon suid indebiedness belng personally gusranteed as to the
puyment thereof by Donald B Richardson (Horelnafter roforred tous "Guarsntor™y; and

WHEREAB, in consideration of the financial and other support that the Debtor bas provided, and sush Snmoial and
oibwr support gy the Debtor may in the future provide, to the Gunramtor, and in order to fnduee DSC 1o provide Credit to
Dsbtor, and bevause Guarsator hus determined that excouting s Thdividual Personal Gunromvy Querelnafter vetbrred 1o a5

“}f}ulzmmy")gs i fts inerest and to its fnancial bensfit, the Guarantor s willing o musrmntee the obligatlons of Debor under
tne Noiz an

: WHEREAS the Guuranty shall be Irrevosable, sontinuing sod wnconditions! s to all Linbilites owed by Dabtor stall
thmes

L NOW, THEREFORE, the Guirantor, nescouting this Gueranty, Jodntly and severally guavantons that Debtor will
promptly pay the fall ameunt of principd! and interest, all conts and fees, inehudisg but not Builted to, ressonsble sttormys’
fees and collection vosts, and any other labilitles arising out of the Note as end when the same shall In any manner be or »
become due, cither necording 1o the Terms und Conditions provided i the Note ot upon scaslemtion of the pryment thereof by
reason of @ defult, 5 a privuwy not a soeondury Habllity of Guanitor,

Lo Withowt Himiting the generality of the Torggolng, tie Guamintor agroes that he/she will pry the full amountof priveipal
and interest of the Note naw or herenflor dus ag and when the same shall Tn sy frtinner be or besome due; either according to
the Terms and Conditions provided In the Nots or upn deceleration of the payrent thereof by rensat of a default, 58 primary
aixl ot a seepmfary Hebility of Guavantos, .

3. The Guarantor hesby walves demand, otice of dishonor, presentment: for payment, protest and notice of protest, sud
of sion performance on #i of suld indebredniess; snd {F sid indebledness Is renewed, or iF thetime for payment thereof bie
extonded (to which Guarantor hursby expressly consents to any soch renewal or gxienston) either with or without notice o
Cuarantor, Guamntor saconditionslly mumatees the payment of such fidebredieis ot the Hime fixed for the payment thereof in
and by amy such renewal or extension, Guarantor further waives all 1ights, by statute or othersviby, to vequirg the holder of the
Note to institute suit against the original miskor of the Noto; also 1o sxersise diligence T enfbreing this orany oiher instrument.

4, To the extent permitted by law, Ouarntor wiives ol defenses legally nvsiloble 1o Guarmtor, Guarantor-being bound
o the paymest of snid indebtedness of the vriginal makee 6716 Note, The holder of the Mote may take any new or additiona)
or substitated seetrity from time lo time without in sy way-impairing the obligation of the undersigned; and the fmpsirment of
the seourity, which suid holder may from Hime to Hme hold ag security for snid fonm, sholl i o swity operate 1o disshargd the
wedersipned in whale or in part, it being specilivally ngreed that the holder Is riot required 1o exercise diligence to enforge i
rights sgaiust the original maker of the Note, The holder is hereby muthorized atany time, in its sole discration snd withoyt
notics, to take, change, rélonse or it myy way deal with thesecurlty horein; but the holder of the Mols shall beundarno
obligation to-colleet or to proteat any of such security or sald indubledness, and its neghect or failure to collest or protest the
somg {n exensed. Acoeptanes of the Guaranty is wiived, ’

5, Forbearanve on the part of DEC to take steps to enforee pryment of said indebledness arlsing from Guurantor's dofault
in any respect whatever, oo the glving of Rirther g to the orfglos] mideer of the Mote, shall in po way reloase the uadersignod,
but the undersigned shell romain jolntly ond severally lable hereunder For the prompt payment of seid indsbtednoss,

6, This Guaranty is for the use end benefit of the holder of the Note, who in the fivst instance will be DSC. This )
Clugranty shall also by for the wse and beonelit of any subsequont ovwner of the MNote, and each owaer of the Note moy nssige
thiz Guaranty toits suecessor pwner of the Note, i '

7. Al rensonable gosts and expensaz, insludivg sitomeys” Toes, inoumad Ey thi holder of the Mot to enforee this
Guaranty, shall b paid by the undersigned, :

415 [BO Aopount # 81088
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B, The linbitity of the Guarantor shall eontinue until ppyment Is mude of avory obligation of the Deblor now or hieresfier
incurred In conneetion with the Note, and until pryment Is made of any loss or domage Incurred by DSC with yespest 1o auy
matter coversd by this Guarmnty, . &

9, Guarantor consents that, without nffkcting the Guarantor's lability, DSC may, without notice o or consentof
Guarantor on such terms as DSC may deem advisable, extend in whols of fo part, by renewal or otherwise, the tme of payment
of the debt vow o hereafter owing by the Deblor to DSC or held by DSC s seeurity. for any obligation hereln deseribed, or
sy do o refiuln from doing any st whateeer, Guarsntor alvo consents that DSC may rolease, surrender, exehange, modify,
tmipair or extend the perfods of duration or the tims for performance or payment of any collateral sceuring the obligations of
Debtor to DSC, and muy slso settle or compromiss any slsim of DSC against Debtor or npainst any other petson oF sorporalion
whose obligation is hold by DSC a8 sollateral security For iy abligation of Debtor or DSC. Guarantor hershy watifies and
affirns any sieh sotfons, and all such actions shall be binding on Guarantay, and Guarantor hereby waives ul] defonses,
gountarclalms or offsets whish Guazantor may have,

10, Guaranlor also waives notice of failure of any porson to pay to DSC any debt held by DSC s collntoral sucurity for
the obligations of Debtor, and all defenses, offiuts and vounterclaims which Guarantor may at any tme have to any oloim of
T80 apaingt Deblor,

L Guarantor represents that at the thne of the execution and delivery of this Guaranty, nbthing exists to impair the
slfectiveness of this Guaranty. . -

L Guasstor understands that so long 4y any judebtedness exists from Debtor to DSC, Debtor is nat permitted to tepay
any touns or obligation owing Ghanrantor, present or futird, Guamntor ngrees thut any suoh payments made by Debror to
Cyarantor ahall be held Tn trast for the benefit of DBC sod shall be fmedintely délivered to DBC.

13, DECmay, ot ite option, proceed ir the flrst instango against the Chuarantor t collect the obligations coverad by this
Crumrgnny without first proceeding sgainstany other preson, Tirm or corporation, and without rosorting 1o any. property hild by
8¢ a5 wollutes] spenrity. . i

14, The valldity, enforceabifity and interpretation of this Note shali be governed by the lnws of'the State of Tndiang
without regard (o conflicts of laws provisions thereof, nid Guarantor dgrées that any and g1 claims or disputes pertaining to
this Gutesnty: or .ty mutier arislug out ofior reluted to.this Guaranty initfated by Debtor against DSC shuft be brought i the
state or federal oourts of Marion or Hamilton County, tndians, Further, Guarantor expressly consents to such jurisdistion and
vermu:of thi St or fedetal counts In-Marion dnd Homilton County, Indisna as 1o sny nstion brought in such court by D8C-and
wilves any elsim of inconvenient forum with respet to any such actlon, However, inthe event Deblor's Place of Business is
In the Srate of Califomia, the valldity, enforeeability dnd inferpratation of this Note shall be governed by the laws of the State
of Californin-without regard to conflicts of laws provisions thereof, snd ench Advanee made wnder this Nista shall be decwed
mndiz pursoant to and wnderthe authority o o Teenss Tusned under the Califoruis Finance Lenders Lows, ’

15, Gussantor understeids tha the dihtto wdal by jury Is ae unconditlonal right siforded by the United Biates
Conutitution and undstennds that right muy be waived, Guatantor Hos sonselted with or bas had the opportanity 1o consult
with hisfher sttornay snd hersby knowingly, intentionally md volunterly waives way rght totrisl by jury segording sy
[itigation arising out of or Ju convestion with this Gueeanty, Guarsalor understonds thit DST also has walved its rght to trial
by jury snd dprees that sk walver by Guaositor s DSC nra for the sl bunefit of the parties. Purtbey, Guammor
wndderstindi ond agrdes thur suesh walvir 46w miterinl Induserment Tor both possies fo entedng Into this Cuaranty and
transnotiony relating therato, '

16, JUDICIAL REFERENCE. IF DEBTOR'S PLACE OF BUSTNESS IS WITHIN THE STATE OF CALIFORMNIA,
THE FOLLOWING PROVISIONS APPLY:
N THE BVENT ANY LEGAL PROCEEDING 18 FILED IN A COURT OF THE STATE OF CALIFORNIA (THE
SCOURTY BY OR AGATNET ANY PARTY T CONNBCTION WITH AMY CONTROVERSY, DISPUTE OR CLAIM
DIRECTLY CR INDIRECTLY ARISING OUT OF OR RELATING T0O THE NOTE OR THE TRANSACTIONS
CONTEMPLATED HEREBY (BACH, A “CLAIMY) AND THE WAIVER SET FORTH IN THE PRECEDING )
PARAGRAPH I8 MOT ENFORCEABLE IN SUCH ACTION OR PROCEEDING, DEBTOR AND DSC HEREBY AGREE
A5 POLLOWSE:
(AYWITH THE EXCEPTION OF THE MATTERS SPECIFIED IN SUBPARAGRAPH B BELOW, ANY CLAIM WILL BE
RESOLVED BY A GENERAL REFERENCE PROCEEDING N ACCORDANCE WITH THE PROVIBIONS OF
CALIFORNIA CODE OF CIVIL PROCEDURE SECTIONS 638 THROUM 644.1. :
(8) THE FOLLOWING MATTERS SHALL NOT BE SUBJECT TO A REFERENCE PROCEEDING: (1) EXERCISE OF
SELF-HELP REMEDIES (INCLUDING SET-OFF), (2) APPOINTMENT OF A RECEIVER AND (3) TEMPORARY, -

21 DSC Account # 81098
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PROVISIONAL OR ANCILLARY REMEDIES (INCLUDING WRITS OF ATTACHMENT, WRITS OF POSSESSION,
TEMPORARY RESTRAINING ORDERS OR PRELIMINARY INJUNCTIONS), ‘THIS NOTE DOES NOT LIMIT THE
RIGHT OF ANY PARTY TO EXERCISE OR OPPOSE ANY OF THE RIGHTS AND REMEDIES DESCRIBED IN &
CLAUSES (1) - (1) AND ANY SUCH EXERCISE OR OPPOSITION DOES NOT WAIVE THE RIGHT OF ANY PARTY
TO A REFERENCE PROCEEDING PURSUANT TO THE NOTE, ’

(C) UPON THE WRITTEN REQUEST OF ANY PARTY, THE PARTIES SHALL SELECT A SINGLE REFEREE, WHO
SHALL BE A RETIRED JUDGE OR JUSTICE, W THE PARTIBS DO NOT AGREE UPON A REFEREE WITHIN TEN
DAYS OF SUCH WRITTEN REQUEST, THEN, ANY PARTY MAY REQUEST THE COURT TO APPOINT A REFEREE
PURSUANT TO CALIFORNTA CODE OF CIVIL PROCEDURE SECTION 640(B), A REQUEST FOR APPOINTMENT
OF A REFEREE MAY BE HEARD ON AN EX PARTE OR BEXPEDITED BASTS, AND THE PARTIES AGREE THAT
IRREPARABLE RARM WOULD RESULT IF BX PARTE RELIEF IS NOT GRANTED,

(D) ALL PROCEEDINGS AND HEARINGS CONDUCTED BEFORE THE REFEREE, BXCEPT FOR TRIAL, SHALL BE
CONDUCTED WITHOUT A COURT REPORTER, EXCEPT WHEN ANY PARTY SO REGUESTS, A COURT
REPORTER WILL BE USED AND THE REFEREE WILL BE PROVIDED A COURTESY COPY OF THE TRANSCRIPT.
THEPARTY MAKING SUCH REQUEST SHALL HAVE THE OBLIGATION TO ARRANGE FOR AND PAY COSTS OF
THE COURT REPORTER, PROVIDED THAT SUCH COSTS, ALONG WITH THE REFEREE'S FEES, BHALL
ULTIMATELY BE BORNE BY THE PARTY WHO DUES NOT PREVAIL, AS DETERMINED BY THE REFEREE,

() THE REFEREE SHALL APPLY THE RULES OF DISCOVERY AND BVIDENCE APPLICABLE TO PROCEEDINGS
AT LAW IN THE STATE OF CALIFORNIA TO THE REFERENCE PROCEEDING AND SHALL DETERMINE ALL
ISSUES IN ACCORDANCE WITH APRLICABLE LAW. THE REFEREE SHALL BE EMPOWERED TO ENTER
EQUITABLE AS WELL AS LEGAL RELIEF AND RULE ON ANY MOTION WHICH WOULD BE AUTHORIZED IN A
TRIAL, INCLUDING MOTIONS FOR DEFAULT JUDGMENT OR SUMMARY JUDGMENT. THE REFEREE SHALL
REPORT HIS DECISION, WHICH REPORT SHALL ALSO INGLUDE FINDINGS OF FACT AND CONCLUSIONS BF
LAW, :

17.  Any provision of this Cluaranty that Is fnvafid or unendorceable shall be {nefeetive w the. extent of such i:waiidit& or
wnenforssabillily withioor rendering fovalid o unenforeeable the vemaining provisions of this Guuranty or affecting the validity
or-enforecability of nny provision of this Guaranty. : :

18, Words of *Guarnty™ comuined herein in no way diminlsh er tmpair the sbeotute Heblliy hiereby ereated..

19. . This Guaranty Js intended by the Cuamnior as 1o smendment and restuleraent of sny prior Rersonsl Guaranly made by
Guurantor related to the Demand Promifssory Mote-and Security- Agreement or smendnient thereoPoxecuted by Debior,

20, - POLICY CONCERNING THE FURNISHING OF NEGATIVE INFORMATION TO CONSUMER REPORTING
AGENMCIES. Wo sy ropont information ibout your aceount (o evedit bursans, Tote payments, missed paymients, of other

defaults on your aocount may bo reflected inyour sredit ropon,

Exgouted by the andersigred this %Z’ dey ol

STATE OF M@@g%

2l
)
Y B ' .
COUNTY OF _J, 12 5&%?3%@% j ;
Belorg me, a Notwry Publie bt and for sald Coumy nod Swtg, parsonally sppared, E %{q , cs,,(:d g g E;"zﬁ any oy, whe

acknmwiedgied the sxecotion of the feregolng, bvd whe, hz?g‘ng bewy duly swprm sintes that say reprosensdinis somalned Dherein are trus,

Witnass ray hond and Mowdat Sexd this M?{Z: day of_Nut2 wrif ,
. L b/ ;
Notary Sigmaturad, : &#@a

Notary, Primefietherine Bdwards, Nowry Public # 48852
i 1iFotime CommIason 16 L1V B (60 PiFishy Ii,a

My Commission Erplres: ; aém%m County of acsfdcaﬁcwfﬁfdéafp@%& ¥
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Accounts

Account History

Search Details

For Account: RED BARN : #7148 Account Name: Red Barn Motors inc.  Transaction Categortes: DSC Payoff

Transactions - from 07/01/2612 te 04/19/2013

Date Reff : Description/ Memo{Category) Dehit/ Credit/
Chack ; Withdrawal Deposit

DSCUAYA 04 VW.31T008
03/11/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,370.32
DSC Payloft

DSC #407-04 VOLVO 2346448 NO 5#
03/11/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,934.90
DSC Paybif

DSCR/T?
03/11/2013 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,622.35
DSC Paybff

DSC P/OI?
03/1172013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,114.85
DSC Payoff

DSC H#40603 E,X],]L B38547 NO St
03/11/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS ING. $2,389.16
DSC Payoff

DSC #464:00 MALIBY 6175957 NO Sif
03/11/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $2,104.37
DSE Payaff

DSC #498 01 CAVALIER 340550 NO S#
03/11/2013 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $1,967.43
DSC Payaff

DSC P/O?
03/05/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $4,857.82
DSC Payaif

DSC P/O
03/05/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $3,841.57
DSC Payoff

DSCP/O
03/05/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,609.28
DSC Payoff

DSC P/O 7 EXHIBIT

03/05/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $2,955.98
DSC Payotf

DSC P/O #441 98 CRV #2218
03/04/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. 63,670.80
DSC Payotf
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DSCPIO?
03/01/2013 DSCPAYMENT/PAYMENT 61099 RED BARN MQTORS INC, $2,634.44
DSC Payoff

pSCPio?
02/26/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,062.92
DSC Pdyoff

DSCP/O?
0272612013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. §3,909.74
DSC Payoff

DSC P/ #432 00 LEXUS #2217
02/19/2033 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $5,218.76
DSC Payoff

DSC /0 #143 04 CARAVAN #2223
02/19/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,773.89
DSC Payoff

DSC.P/O #489 04 GR CHEROKEE #2311

02/19/2013 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,502:80
DSE Payoff
DSC P/Q #475:00 CAMIRY #2269

02/19/2013 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS. INC. $4,115.71,
DSCPayaff

DSCP/6 #1433 05 TOWN & CTRY #2210
02/18/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,031.01
DSC Payoff

DsC P/C #491.06 S'FRATUS H2314
02/19/2013 DSCPAY MENT/PAYMENT 61099 RED BARN MOTORS INC. $2,969:35
‘DSC Paypff

DSC P/ #458 98 SILVERADO #2248
02/19/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,692.36
DSC Payoff

. DSC.PLOHIZIS 02 RANGER #2168
02/19/2018 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $2,509.20
DSC Paydff

DSC P/OW4A13-05 PT #2182
02/18/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,505.25
DSC Paydff

DSC P/O #378 97 SIERRA #2146
02/19/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,356.50
DSC Paygff

DSC P/O- #1455 94 BMW #2235
02/12/2013 D3C PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,940,55
DSC Payoff

DSC P/O 1463 02 AZTEK #2250
02/12/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,790.90
DSC Payoff

DSC P/O #381 07 10N #2140
02/11/2013 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INL. $4,620.89
DSC Payolff

DSC P/O H462 06 TRAIL #2244
02/11/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payotf

n

4,536.07

n

02/11/2013 DSCP/Q ¥ $4,123.29
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,
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02/11/2013

DSC P/D #447 00 CHRYS 300 #2230

DSC PA
DSC Pa

off

MENT/PAYMENT 61099 RED BARN MOTORS INC.

$3,882.78

02/11/2013

DSCP/O #478-98°510 #2271

DSC PA
DSC Pa

off

MENT/PAYMENT 61099 RED BARN MOTORS INC.

$2,571.87

02/11/2013

DSE P/
DSG PA

?

DSC Payoff

MENT/PAYMENT 61099 RED BARN MOTORS INC.

$2,480.24

02/11/2013

DSC P/l
DSCPA

#1583 .98 AVALON #2310

DSC Payoff

MENT/PAYMENT 61099 RED BARN MOTORS INC.

$2,261,31

02/11/2013

DSC P/O 3
MENT/PAYMENT 61099 RED BARN MOTORS INC,

DSEPA

>

DSCPayloff

$1,877.03

01/30/2013

DSC P/G
DSCPA

#3B6°02 RAVA.H2142

DSC Payoff

MENT/PAYMENT 61099 RED BARN MOTORS INC.

$4,608.75

01/30/2013

DSCE/G
DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC,

DSC Pay

#435.99 GR.CHEROK #2215

off

$2,321.19

01/30/2013:

DSE P/C;
DSC PA
DSC Pay

#5600 MALIBU #2246

off

MENT/PAYMENT 61099 RED BARN MOTORS INC.

$1,872.10

01/30/2013

DSC PAY
DSC Pay:

» DSC CURT #433 05 TOWN & CTRY #2110
MENT/PAYMENT 61099 RED BARN MOTORS INC.

if

$484,22

01/25/2013

DSC p/O
DSC pPAY
DSC Pay:

#454 01 SHVERADO #2228
ENT/PAYMENT 61099 RED BARN MOTORS INC.
ff

$7,023.80

01/25/2013

DSCP/O
DSCPAY

#2253 03 BLAZER #2253
ENT/PAYMIENT 61099 RED BARN MOTORS INC.

DSC Payaff

$4,207.77

01/25/2013

DSC /O
DSC pAY

1459 00 XTERRA #2247
EMT/PAYMENT 61099 RED BARN MOTORS INC.

0SC Payuff

$3,408.34

01/24/2013

DSCP/O
DSCPAY

#434 01 SILVERADQ #2215
ENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Payoff

$5,779.49

01/17/2013

bBSC /O
DSC PAY

7438 '99 COROLLA #2219
ENT/PAYMENT 61089 RED BARN MOTORS INC.

DSC Payoff

$2,276.42

01/17/2013

DSC P/O

#1370 '99 SUBURBAN #2107

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payorff

$1,831.27

01/16/2013

DSCP/O
DSCPAY

#427'97 ACCORD #2201
ENT/PAYMENT 61099 RED BARN MOTORS INC,

DSC Payotf

$4,041,26

01/16/2013

DSCP/O
DSCPAY

#446°02 MONTERO SP #2226
ENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Payoff

$3,119.74

https://secure. fundsxpress.co
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DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS ING.

01/16/2013 BSC Pavoff

$2,288.83

) DSC P/O #382'05.MAZDAG #2141
01/15/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $5,729.28
D5CPayoff

DSC P/O #4310 DAKOTA #2211
01/15/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $4,351.35
DSC Payoff

DSC P/D #357 '97 MARQUIS $2085
01/1572013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,738,92
DSC Payoff

DSC P/ #442 95 JEEP #2227
01/14/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,087.70
DSC Payoff

DSC P/Q #429 04 DAKOTA #2213
01/11/2013 DSE PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, 54,548.93
DSC Payloff

DSC P/ #436'01 SANTE FE #2208 _
01/11/2033 'DSC PAYMENT/PAYMENT 61099 RED BARN MOTORSINC. $3,444.60
DSC Paypff

DSCPYO #4498 COROLLA #2225
01/09/2013 DSC PAYMENT/PAYMENT 651099 RED BARN MOTORS INC. $3,342.73
DSC Paydpff

DSC P/O#1377 '03 FORD VAN #2144
01709/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,012:36
OSC Paybff

DSC P/Qi#397 '96 ACCORD #2155
0170972013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,192,47
DSC Paysff

DSC P/d 405 '04 CAVALIER #2174
01/08/2013 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS (NC. $2,613.78
D5C Paysif

DSC P/O#425'02 LAREDO
01/02/2013 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,632.50
DSC Payaff

DSC P/O-#403 07 AVEO
12/28/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,151.00
DSC Payoff

DSC P/O4#368 '04 DODGE
12/28/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,767.08
DSC Payoff

DSCP/O #366 '02 F150 #2098
12/21/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS iNC. $4,964,50
DSC Payoff

DSCP/O #4384 03 RAM #2139
12/20/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,807,98
DSC Payoif

DSCP/O #423 91 ACCORD #2203
12/20/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,070.89
DSC Payotf

DSCP/O #334 '05 NAVIGATOR #2038
12/13/2012 OSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $5,601.50
DSC Payoff
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DSEC P/O.#382 00 ACCORD #2157

1241372012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,982.23
DSC Payoff

DSC P/D #350°°03 TRAILBLAZER #2079
12/13/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $4,519.98
DSC Payoff

DSC P/O #3565 '02 TRAILBLAZER #2097
1241372012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $4,121.26
DSC Payoff

DSC P/O #358°97 RAM #2080
12/13/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $3,494.02
DSC Payoff

DSC P/D #417 '01 ESCAPE #2185
12/1372012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $3,079.61
DSC Payoff

. DSC PO #401 '00.RAM #2178 »
12']1:3/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.- £2,989,55
DSE Payoff

Dsc P_/( #355 ;03 DIAMANTE #2081
12_/13/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,949.89
DSCPajoff

DSC B/Q#437 '92 CARAVAN #2209
12/13/2012 DEC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,055.55
DSC Paybff

DSC PG H376.'0S IMPALA #2116
12/12/2012. DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. 54,450,538
DSC Paypff

DSC P/0 #1336./99 INTRIGUE #2045
12/12/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $1,479.81
DSC Payoff

DSCP/OI2003 & #2162
12/11/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $10,731.24
DSE Payoff

DSC P/OiH#261 '05 EQUINOX #1939
12/D6/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $5,070.26
DSC payoif

DSC P/O #416°01 F150 #2184
12/06/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $5,012.15
DSC Paydff

DSC P/O 359’03 DURANGO #2087
12/03/2012 DSC PAYMENT/PAYMENT 61098 RED BARN MOTORS INC, $3,031.01
DSC Payaff

DSC P/O #399 795 PRISM #2164
12/03/2012 DSC PAYIIENT/PAYMENT 61099 RED BARN MOTORS INC. $2,873.95
DSC Payeff

DSCP/O 741096 SEBRING #2187
12/03/2012 DSC PAYRIENT/PAYMENT 61099 RED BARN MOTORS INC. $2,677.38
DSC Payoff

DSC P70 #4388 '01 DAKOTA B2159
12/03/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,667.69
DSC Payotf

12/03/2012 DSCP/O #402'02 S10 #2177 $2,587.82
DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
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DSC Payoff

DSC P/O #349 '04 CARAVAN #2050
12/03/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $2,356:58
DSC Payoff

DSC P/D:#421'99 DEVILLE #2204
12/03/2012: DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, 51,859.83
05C Payoff

DSC P/ #393 97 CAVALIER #2160
12/03/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $1,592,44
DSC Payolf

DSC P/O 1#272 '03 SUNFIRE #1934

12/03/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $1,409.46
DSC.Payoff

DSC P/ #346°02 BLAZER #2051
12/03/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. 51,006:23
DSC Payoff

DSC P/O #379 196 JEEP #2145
11/27/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,691.89
DSC Payoff

DSC P/Q #844 '96.JEEP #2058
1142372002 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $1,308.85
DSC Payoff

DSC P/ #361'04 PT CRUISER #2093

11/21/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,549,05
DSC Paypff

DSC PAO-#367 D3 SANTE FE #2095
13/21/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,964,91
DSC Paybff

DSC P/OHH387 02 TRIBUTE-#2156
11/16/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS [NC, $3,496.25
DSC Paybff

DSCP/OH348 D7 KIA #2049
11/16/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,391.72
DSC Payhff

DSCP/O #375 '97 REGENCY #2118
11/16/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,984.85
DSC Payaff

DSCP/O #391'03 CRV #2161
11/14/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $6,629.22
DSC Payaff

DSCP/O #374 '05 ENVOY #2117
11/14/2012 DSC PAYMENT/PAYMENT 61039 RED BARN MOTORS INC. $6,059.67
DSC Payoff

DSCP/O #351 '02 TAURUS #2076
11/14/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,443.12
DSC Payoff

DSC P/O 4369 '01 F150 #2106
11/14/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,925.04
DSC Payotf

DSC P/O #390 '96 ACCORD #2158
11/14/2012 DSC PAYMENT/PAYMENT 61089 RED BARN MOTORS INC. $3,594.89
DSC Payaff

DSC P/O #304'01 CAMRY #1977
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DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payoff

DSC P/O 1303 '03 VUE #1976
11/14/2022 D5C PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,067.85
DSC Payoff

11/14/2012 $3,393.30

DSCP/O #2958 '95 FORD #1984
11/08/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $1,266:94
DSC Payoff

DSC P/O #239 06 TAURUS #1883
10/29/2012 DSC PAYMENT/PAYMENT 61099 RED BARM MOTORS INC, $3,017.43
DSC Payoff

DSC P/Q #339 '01 COROLLA #2044
10/24/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,085.49
DSC Payoff

DSCP/Q #343 04 COROLLA #2047
1071942012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC; $7,392,88
DSC Paybff

DSC £/C #333'07 CALIBER #7036 )
10/18/2012 DSC PAYMENT/PAYMENT 61089 RED BARN MOTORS INC. $6,911.23
DSC Paypft

DSC P/O 4340 '05 COBALT #2043
10/17/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORSINC. $5,047,71
DSC Payoff

DSC P/OH373 703 CAMRY #2102
10/1772012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $4,800.58
DSC Payeff

DSC P/OM341 '03 XTERRA #2042 X
10/17/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,743.49
DSC Payoff

DSC P/O #1363 '01 XTERRA #2094
10/17/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. 54,708.74
DSC Payaff

DSC P/O 347 '00 RANGER #2053
10/1772012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $3,975.65
DSC Paydff

DSC P/O #354'39 TOYOTA #2075 )
10/17/2012 DSC PAYMIENT/PAYMENT 61099 RED BARN MOTORS INC. $3,818.58
DSC Payoff

DSC P/O #330'03 TRAILBLAZER #2071
10/17/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,736.33
DSC Payoff

DSCP/O #331°03 SATURN #2019
10/17/2012 DSC PAYMENT/PAYMENT B1099 RED BARN MOTORS INC. $3,329.97
DSC Payoff

DSC P/O #364°99 JEEP #2092
10/17/2012 OSC PAYMIENT/PAYMENT 61099 RED BARN MOTORS INC. $2,972.36
DSC Payotf

DSCP/O #371'02 MAZDA #2110
10/17/2012 DEC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,966,93
DSC Payotf

DSCP/0 #372'98 SIERRA #2108 + AUDIT
10/17/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $2,941.45
DSC Payof,
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OSCP/D #332°02 EXPLORER #2124
10/17/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,695.04
DSC Payoff

DSC PO #353 '06 FOCUS #2074
10/12/201.2 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,348.27
DSC Payoff

DSC P/O #362 '01L FQCUS #2096
10/12/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $3,119.27
D5C Payoff

DSC P/Q #360°95 CIERA #2082
10/12/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC: $1,563.98
DSC payoff

DSC /O #2040 '04 EXPED. #2040
10/10/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC: 56,475.71
DSC Payoff

DSC P/Q #254 08 VOLKSWAGON #1738
09/25/2012 DSC PAYMENT/PAYMENT 61099 .RED BARN MOTORS INC.. 56,598:41
DSC Payoff

DSCP/G#277'02 TOYOTA #1948
09/25/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS.ING. $6,394.77
DSC Paypff

DSC P/O,#268 02 ENVOY #1927
09/25/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS TNC. $4,918.42
DSC Payoff

DSC P/O#320 97 CHEVY #2004
0972572012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. 54,126.39
DSC Payoff

DSC P/Oi#313 '01 IIMMY #1997
0972572012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC $4,107.60
DSC Payoft

DSCP/O #321 °03 JEEP #2005
09/25/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORSINC. $4,025:19
DSC Payoff

DSCP/O 1342 '03 FOCUS #2047
09/25/2012 DSC PAYIMENT/PAYMENT 62099 RED BARN MOTORS INC. $3,939.60
DSC Payaff

DSC PO #337'02 RODEO #2046
09/25/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,859.19
DSC Payoff

DSC P/O #269 '01 FORD #1931
09/25/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,531.26
DSC Payoff

DSC P/O #327 '03 CHEVY #2024
09/25/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,982.50
DSC Payoff

DSC P/Q #4319 95 SIERRA #2009

09/25/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $2,380.85
0SC Payoif
DSC P/0 K345 '03 KIA #2052

09/25/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,267.15
DSC Payoff
09/25/2012 DSC P/O #352 '97 IEEP #2073 $2,107.90

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,
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DSC Payoff

DSCP/O 433503 SUBUR #2039
09/21/2012 DSCPAYMENT/PAYMENT 61093 RED BARN MOTORS INC, $4,484.60
DSC Payoff

DSC P/O #328 DO LESABRE #2023
09/21/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3;811,77
DSC Payolf

DSCP.G #324 98 VENTURE #2007
09/21/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $1,872.93
DSC Payoff

DSC P/ #1322 96 RAM #2006
09/21/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $1,114,80
DSC Payoff

DSCP/Q #325 04 DURANGO #2010
09/20/201.2 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, 34,853:63
DSC Payoff

DSC P/ #323 01 JEEP #2008
09/20/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS:ING. $3;918.85
DSC Payoff

DSC P/Q #309 99.RAM #1990 )
09/20/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTGRS [NC. $3,197.93
DSC Payolf

DSC P/C #314 02 SEDON #1996
09/20/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. 52,685.83
DSC Paypff

DSCP/O#329-92 FORD
09/20/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $1,418.07
DSC Payoff

DSC P/O#279 05 SIENNA #1957
09/07/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $6,670.93
DSC payoff

DSC PO #262 ‘03 NAVIGATOR #1938
08/06/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS NG, $6,757.40
DSC Payoff

DSCP/O#312 '04 RAM #1994
09/06/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $6,655,35
DSC Payaff

DSCP/O #280 04 EXPEDITION #1957
09/06/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $6,504,90
DSC Payaff

DSC P/O §326 '96 EXPLORER #2011
09/06/2012 DSC PAYBAENT/PAYMENT 61099 RED BARN MOTORS INC. $934.24
DSC Payoff

DSCP/O #305 '06 FREESTYLE #1986
08/28/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $7,725.58
DS5C Payoff

DSC P/Q #315 02 TRAILBLAZER #1998
08/28/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $6,136.49
DSC Payoff

DSCP/OH#317 05 T&C #1995
08/28/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $6,136.49
DSC Payoff

DSCP/O 28206 SPECTRA #1953
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DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,
DSC Payoff

DSC P/D#310'05 CAVALIER #1985
08/28/2012 DSC PAYMENT/PAYMENT 61099 RED. BARN MGTORS INC. $3,909.60
DSC Payoff

08/28/2012 $3,938.14

DSC P/O 1#316°02 MAZDA# 14999
08/28/2012 DSC PAYMENT/PAYMENT 62099 RED BARN MOTORS INC: 33,499.91
DSC Payoff

DSC P/O #302 '96 LEXUS #1979
08/24/2012 DSC PAYMENT/PAYMENT 61099 RED BARN. MOTORS INC. $2,681.61
0SC Payoff

DSC P/ #311 02 TRAIL #1989
08/15/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INE.. $4,197.74
DSC Payoff

DSC P/ #300 05 FOCUS #1982
08/15/2012 DSC PAYMENT/PAYMENT 51099 REE BARN MOTORS INC. 43,305.55
DSC Payioff

DSCP/G #297 02 EXPL #1-980
08/15/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,078.65
DSC Payoff

DSC P/ #308 04 ACCENT #1991
08/14/2012 DSC PAYMENT/PAYMENT 61099, RED BARN MOTORS INC. §2,865,70
DSC Paypff

DSCP/O#260 95 MARQUI #1920
08/14/2012 D5C PAYMENT/PAYMENT 61099 RED.BARN MOTORS INC. $2,843.33
DSC Paypff

DSC P/Qj#306 03 FOCUS #1987
08/14/2012 DSC PAYMIENT/PAYMENT 61099 RED BARN MOTORS INC. $2,514.13
DSC Payoff

DSC P/OiH296 / #1978/ AUDIT FEE §75.
08/14/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $2,346.29
DSC Payeff

DSCP/O#255 07 AVALANCHE #1703A
08/08/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MQTORS INC. $11,990.90
DSC Paydif

DSC P/O 1284 03 TRAIL #1985
08/08/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $7,139.35
DSC Payaff

DSC P/O'#256 02 MERCED #1923
08/08/2012 OSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $5,678.22
DSC Payoff

AFC P/O #114 03 RAM #1873
08/08/2012 AFCFUNIDING CORP/XPRESS PAY 378223 RED BARN MOTORS INC. $3,970.78
DSC Payoff -

DSC P/O #307 01 JEEP /1988
08/08/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,889.18
DSC Payoif

DSC £/0 #285 99 NEON #1956
08/08/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,217.30
DSC Payolf

DSC P/ #265 '05 MOUNT #1937
08/07/2012 OSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, 54,492.27
DSC Payoff
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DSCP/O #247 07 KIA #1893
07/31/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $5,116.86
DSC Payoff

OSC P/D#295'03 GMC #1983
07/31/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $3,393.05
DSC Payoff

DSC P/O #245°03 FORD #1890
07/31/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,301.65
DSC Payoff

DSC P/O #298'99 EXP, #1981
07/31/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $2,966.15
DSC Payoff

DSCP/O #234 "12 TRAILER #1903 »
07/24/2012 DSC PAYMENT/PAYMENT 61099 RED BARN. MOTORS INC. 51,994.69
OSC Payoff -

DSC P/OH276.02 SABLE ﬁ1946
07/18/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS ING, $5,47360
DSC Payoff

DSC-P/Q #243 '99 MERCEDES #1878
07/18/2012 OSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC: $8,921.96
DSC Payoff ’

DSC P/Q #281 '02 RANGER. #1954
07/18/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,453,02
DSC Payoff

DSCP/G.#263 02 CAMRY #1940
07/16/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $6,290.08.
DSC Paybff

D5CP/U#259 04 GRAM #1917
07/16/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $4,305.37
NSC Payoff

DSC P70 #2239 03 S-10 #1857
07/16/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $4,009.90
DSE Paydif

DSC P/O}#267 °03 SATURN #1930
07/13/2012 DSC PAYMENT/PAYMENT 61099 RED. BARN MOTORS INC, $6,756.99
DSC Payoff

- DSCP/O#233 %02 LINCOLN #1866
07/13/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,273.74
DSCPaygif

DSCP/O$#278 '02 SATURN #1949
07/13/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. £3,420.75
DSC Payoff

DSC P/O 11283 '99 SUBURBAN #1955
07/13/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,706.68
DSC Payaff

DSCP/O #257 '00 VILLAGER #1921
07/13/2012 DSC PAYBAENT/PAYMENT 61095 RED BARN MOTORS INC. $1,988.19
DSC Payoff

DSCP/O #223 00 CHEVY #1851
07/03/2012 DSC PAYMIENT/PAYMENT 61099 RED BARN MOTORS INC. $4,568.66
DSC Payoff

07/03/2012 DSCP/O #241 06 FORD #1881 $4,434.73
DSC PAYMENT/PAYMENT 61089 RED BARN MOTORS INC.
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DSC Payoff
DSC P/O #224 02 KiA #1853
07/03/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $1,486.44
DSC Payoff

No more history for the selectgd range
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Accounts

Account History

Search Details

For Account: RED BARN-: #7858 Account Name: Red Barn Motors lnc. Transaction Categorles: DSC Payoff

Transactions - from 09/01/2011 to 06/36/2012

Date Ref/ Deseription/ Memo{Catsgory) Debit/ Credit/
Check Withdrawal Depaosit.

DSC P/Q, #249 02 TARHOE #1895 )
06/29/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $5,740.09
DSC PayipHf

DSE P/Q #270 02 TRAILBLAZER #1936
06/26/2012 DSCPAYMENT/PAYMENT 61099°RED BARN MOTORS INC. $4,887.46
DSC Paypff

AFC P/O#102 01, SILYERADO #17468
06/26/2012 AFC FUNDING CORP/XPRESS PAY 303700 RED BARN MOTORS INC. $3,192,76
DSC Payoff

D3CP/0 #273 00 LEXUS #1933
06/19/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $5,040.46
DSC Paydff

DSC P/OM275 02 JEEP #1947
06/19/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $4,968.77
DSG Paydif

DSCP/OH258 97 RAVA #1922
06/19/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,792.64
DSC Paygff

DsSC P/O 4274 (3 YUKOM #1935
06/13/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,549.72
DSC Payaff

DSCP/O #266 96 FORD #1941
06/18/2012 DSC PAYRMENT/PAYMENT 61099 RED BARN MQTORS INC. $2,021,77
DSC Payoff

DSC P/O#211 02 F150 #1837
06/18/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,011.10
DSC Payoff

DSC P/O #209 99 TAHOE #1839
06/18/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,400.04
DSC Payoff

DSC P/O #210 00 PONTIAC #1830
06/18/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $1,870.28
DSC Payoff

DSC /0 #231 05 COLORADO #1865
06/15/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $6,973.78
DSC Payotf
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OSC PO #206 02 DAKGTA #1832
06/12/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,049.97
DSC Payoff

DSC P/ #205 05 LARAMIE #1822
06/12/2012 DSC PAYMENT/PAYMENT 61039 RED BARN MOTORS INC. $2,684.47
DSC-Payoff

DSC:P/D #201°96 DEVILLE #1823
06/12/2012 DSC PAYMENT/PAYNIENT 61099 RED BARN MOTORS INC. $2,375.89
DSC Payoff

DSC P/G #207 05 CROWN VIC #1833
06/12/2012 DSC PAYMENT/PAYMENT 61099'RED BARN MOTORS INC. $2,248.91
DSC Payoff

DSC P/ #236:05 FREESTR #1882

08/29/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $6,012.40
DSC.Payoff
DSCR/O #250 03 TAHOE #1896

05/25/2012 OSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $6,606.87
DSC Paaff

DSCR/G #240 06 COBALT #1880
05/25/2012 DSC PAYMENT/PAYMENT 61099:RED BARN MOTORS INC, $4,318.78
DSC Payoff

DsC P/C #193 02-DAKOTA #1788 7
05/25/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,115.07
DSC Payolf

‘DSCP/CH208.99 LARIAT 99 F150. #1835
05/25/2012 DSE PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,599.69
DSC Paybff

DSC PJOW248 05 FOCUS #1894
05/23/2012 DSCPAYMENT/PAYMENT 62099 RED BARN MOTORS INC.. $3,298.51
DSC Paysff,

DSC P/OM182 97-RAM 2500 #1776
05/23/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC: $3,249.58
DSC Paygff

DSC P/O #253 04 SABLE #1901
05/23/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,903.52
DSC Paygif

DSC P/OH246 00 MONTERO #1891
05/23/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,385.88
DSC Payaff

DSC-P/O #215 QL RAM 1500 #1838
05/21/2012 DSC PAYRAENT/PAYMENT 61098 RED BARN MOTORS INC, $3,041.39
DSC Payoff

DSC P/O'$#232 03 VOLVO #1868
05/17/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $6,153.22
DSC Payoff

DSCP/O #230 98 MERCED #1864
05/17/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS ING. $4,117.50
DSC Payoff

DSC P/O #271 04 FOCUS #1932
05/17/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,737.64
DSC Payoff

05/14/2012 DSC P/O #198 02 TRACKER #1820 $3,086.74
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
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DSC Payoff

DSC PO #174 04 STRATUS #1761
05/10/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,024.55
DSC Payolf

DSC PO #163 02 INFINITI #1750
05/09/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,773.88
DSC Payoff

DSCR/Q #5805 VAN #1749
05/09/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,448.50
DSC Payolf

DSC P/D #1612 01 RAM #1745
05/09/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $2,285.13
DSC Payoff

DSCP/H #151 00 XTERRA #1727
05/08/2012 DSCPAYNMENT/PAYMENT 61099 RED BARN MOTORS INC, $2,781.04
DSC Rayoff
) DSCP/O#152 02 SATURN #1733
05/08/2012 DSCRAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $1,079.26
DSC Payoff

DST P/(:#235 b1 SUZUKI #1870
-05/07/2012 DSC PAYMENT/PAYMENT 61399 RED BARN MOTORS INC. $2,782.68
DSC Payoff

DSC P/G #222.99 PRIZM: #1847
05/03/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $1,069.59
DSC Payoff

DSC P/C) #216 06 ELANTRA #1848
05/01/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $3,833.89
DSC Paypff

DSC P/OH251 04 NAVIGATOR #1897
04/30/2012 DSC.PAYMENT/PAYMENT 62099 RED BARN MOTORS INC. $8,011.64
BSC Paypff

DSC P/Oi#154.06 MONTANA #1731
04/30/2012 DSC PAYMENT/PAYMENT 61699 RED BARN MOTORS INC. $4,658,05
03¢ Payaff

DSCP/Oi193 02 DAKOTA #1788
84/30/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $1,198.80
DSC Payoff

DSC PfO#H242 03 MONTE CARLO #1879
04/27/2012 OSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,888.09
DSC Payaff

DSC P/O 1#238 03 DURANGO #1872
04/27/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $3,263.98
DSC Paygff

DSC P/C #218 96 SIERRA #1852
04/27/2012 DSC PAYMENT/PAYMENT 61089 RED BARN MOTORS INC, $2,285.06
DSC Payoff

DSC P/O#212 01 KIA #1831
04/27/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,051.69
DSC Rayoff

P/O #1849, 1862, 1856, 1871, 1892, 1898

0472542012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $37,048.20
DSC Payotf

DSCP/O #159 91 LEGACY #1844
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04/25/2012

DSC P;
DsSC P

Tistory

AYMENT/PAYMENT 61099 RED BARN MOTORS INC,
ayoff

Page 4 of 14

$1,458.10

04/19/2012

DSCP
pscre
D3C P

Q #187 09 AVED #1782
YMENT/PAYMENT 61099 RED BARN. MOTORS. INC,
ayoff

04/19/2012

DsC #
DSC P
0sCe

$6,443.15

O #1148 04 SUBURBAN #1708
YMENT/PAYMENT 61099 RED BARN MOTORS INC.
voff

$5,938.78

04/19/2017

DSCP,

Q #175 04 EXPEDITION #1768

DSC PAYMENT/PAYMENT 61099 RED BARN.-MOTORS INC.

Dscp

dyoff

$5,901.68

04/19/2012

DSCP.

DSC Pa

DSC P/D #195 01 REGAL #1798

YMENT/PAYMENT 61099 RED BARN MOTORS ING,
off

$4,177.23

04719/2012

DSCPAO#226 05 KIA #1855
DSC PA;

MENT/PAYMENT 61099 RED-BARN MOTORS INE,

DSC Payoff

$3:145.85

04/19/2042

DSC P/G
DSC PA

#14502 ACCORD #1717
MENT/PAYMENT 61099 RED BARN MOTORS INC,

DSC Payoff

$2,874,30

04/19/2012

DSCP/U# 225 02 QUEST 111867

DSC PA

MENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Paypff

$2,686.77

04/13/2012

DSC P/O #168 03 RANGER #1754

DSC pPAY

ENT/PAYMENT 61099 RED BARN'MOTORS INC.

DSC Payoff

04/12/2012

DSCP/O1204 03 BLAZER #1817
DSC PAY:

$3,730.80

ENT/PAYMENT 61095 RED BARN MOTORS INC;

D3C Payoff

$3,202.98

04/12/2012

DSCP/O
DSC PAY

#1199 86 ACCORD #1824
ENT/PAYMENT 61099 RED BARN MOTORSING,

DSC Payaff

52,999.80

04/12/2012

DSCP/O
DSC PAY;

1200 94 CARAV. #1816
ENT/PAYMENT 61099 RED BARN MOTORSINC,

DSC Payoif

04/09/2012

04/06/2012

DSCP/O#163 02 X4 #1750
DsC pAY

$1,780.71

ENT/PAYMENT 61099 RED BARN MOTORS INC.

DSCPayoif

$1,267.22

DSCP/O #155 01 AZTEK #1728
DSC pay

ENT/PAYMENT 61099 RED BARN MOTORS INC.

04/04/2012

DSC P/

DSC Payoff

$2,116.80

O #195 01 REGAL #1798

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Pa

yof

$626,12

04/03/2012

DSCp/

DSC PAYM

DSC Pa

53 04 MXS5 #1730
NT/PAYMENT 61099 RED BARN MOTORS INC.

Q#

yoff:

$4,323:81

Dscp/

O#148 04 SUB. #1708

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Pa

DSC P/Q #1285 02 ACCORD #1717
DSC PAYME
DSC pa

yoff

T/PAYMENT 61099 RED BARN MOTORS INC,
voff

$1,588.15

5795.66
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DSCPIO
DSC PAY

{istory

#184 04 RAM #1783 ,
MENT/PAYMENT 61099 RED BARN MOTORS INC:

DSC Payoff

Page Sof 14

$8,259.28

03/28/2012

DSC PO
DSC PAY

186 07 FREE. #1784
MENT/PAYMENT 61099 RED BARN MOTORS INC,

DSC Payoff

$6,778.57

03/28/2012

DSCP/D

#192 02 135 #1790

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC
DSC Payoff

$5,990.06

03/28/2012

DSCP/O
DSC PA,

#1146 01 SILV, #1713

MENT/PAYMENT 61099 REQ BARN MOTGRS INC,

DSC Payoff

$5,051,22

03/28/2012

DSC P/

#217.03 GR CHEROC #1845

DSC PAYMENT/PAYMENT 61099 RED BARN MQTORS INC,
DSC Payoff

$4,808:14

03/28/2012

psce/g

#167 98 RAM #1751

DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS ING:
DSC Payotf

$4,595.87

03/28/2012

DSCP/C

#156 03 AVIATOR #1732

DSC PAYMENT/PAYMENT 61099 RED BARM MOTORS INC.
D5C Paybff

$3,975.37

03/28/2012

DSCP/O;

#197 03 RANI #1650

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORSINC.

DSC Pay:

f

$3,878.49

03/28/2012

DSC P/O:
DSC PAY]
DSC Payg

#213 03 VOYAGER #1834.
ENT/PAYMENT 51099 RED-BARN MOTORS INC.
ff

$3,550.94

03/28/2012

DSCPR/O.
DSC PAYS

202 01 CARA #1821
ENT/PAYMENT 61099:RED BARN MOTORS INC,

DSC Payolff

$2,987.99

03/28/2012

nscp/o
DSC PAY!

220 05 NEON #1850
ENT/PAYMENT 61099 RED BARN MOTORS INC.

D5C Payoff

$2,971.58

03/28/2012

DSCP/O
DSCPAY

221 92 5-10 #1854
ENT/PAYMENT 61099 RED BARN MOTORS INC.

BSC Payoff

$2,468.42

03/22/2012

03/22/2012

DSC P/O#134 04 CHEROK #1704
DSC PAY|

ENT/PAYMENT 61099 RED BARN MOTORS INC.
f

$4,779.34,

DSCP/O #185 07 CALIB. #1786

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payoff

$4,735.85

03/21/2012

03/21/2012

DSC PAY

DSC Payof

DSC P/O #124 97 ACCORD #1690

ENT/PAYMENT 61099 RED BARN MOTORS INC.

$1,559,05

DSC P/O#129 00 CENTURY #1693
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Payoff

$1,268.61

03/16/2012

03/16/2012

https://secure.fundsxpress.cor

DSC P/O #£79 06 TAURUS #1635
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,
DSC Payoff

$4,543.09

DSC P/O #169 02 ENVOY #1756
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,

$3,978.08

1/piles/fxweb.pile/accoun'ts/genemte_hislory?_reques:t__idn“—_p... 4/19/2013
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FX t Account; Generate History

DSC Pgyoff

Page 6 of 14

DSCP/O#214.97 RAV4 #1839
03/16/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC,
DSC Payoff

$3,904.48

DSC PO #178 02 TRAIL #14468 )
03/16/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORSINC,
DSC Payoff

$3,518.37

DSCP/O #162 02 CARA #1748
03/156/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,
DSC Payoff

$3,474.78

DSCP/Q #171:93 MAXIMA #1755
03/14/2012 DSCPAYMENT/PAYMENT 62099 RED BARN MOTORS INC:
DSC Payoff

$4,204,74

DSC P/Q#135 03 VW H1705
02/29/2012 DSE PAYMENT/PAYMENT 81099 REDBARN:MOTORS NG,
DSC Payoff

$6,105:13

DSCP/Q #2176 99 F350#1765
02/29/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC;
DSC Payioff

$5,896.09

DSC R/G #137 00 CHRY PT #1721
02/29/2012. DSC PAYMENT/PAYMENT 61099 RED BARN MOTORSING,
DSC Payhff

$5,014:11

DSC P/O:H147 03 PARK AVE #1715
02/29/2012 DSC PAYMENT/PAYMENT 61099 RED-BARN MOTORS INC,
DSC Payott

$4,912.54

DSCP/O#143 98 RANGER #1714
02/29/2012 DSC PAYMENT/PAYMENT 61089 RED BARN MOTORS ING.
DSC Payoff

$4,700.20

DSCP/O #1194 98 CHEY: 150041799
02/29/2012 DSCPAYMENT/PAYMENT 62099 RED BARN MOTORS INC:
DSC Payaff

$4,175.92

DSC P/OA180 02 T&L #1777
02/29/2012 DSC PAYIMIENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payeff

$3,613.77

DSCP/O #203 98 SIENNA #1818
02/29/2042 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payoif

$3,066.60

DSC P/ #19003 MAL #1794
02/29/2012 DSC PAYMENT/PAYIMENT 61099 RED BARN MOTORS INC,
DSC Payoif

$3,037.02

DSCP/O #1889 00 GR. MARQ #1792
02/29/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC,
DSC Payof]

$2,977.02

DSC P/O BL10 00 LEXUS #1659
02/29/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payof]

$2,768.76

DSC P/0 #191 96 RAM 1500 #1791,
02/29/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,
DSC Payof

$2,633.75

DSCP/O #141 98 SUNFIRE #1720
02/28/2012 DSC PAYMENT/PAYMENT 62099 RED BARN MOTORS INC.
DSC Payof;

$2,068.10

DSC P/ #160 02 EXTERRA 11746

hitps://secure. fundsxpress.com/piles/fxweb. pile/accounts/ generate_history?_request_id=p... 4/19/2013
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02/27/2012

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,

istory

DSC Payoff

Page 7 of 14

$3,927.10

0272772012

DSC P/O) 177 98 CONTOURHLTEY

D3C PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Payoff

$1,674.07

02/24/2012

DSCP/Q#131 02 SILVER; #1696

DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS ING.

DSE Payoff

$4,873.78

02/21/2012

DSC P/Q#196 #1803 05 300
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS NG,

DSC Payo

ff

$7,540.64

02/21/2012

DSC P/Q #170 #1753 01 NAVA

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,

DSC Payoff

$5,965.60

02/21/2012

DSCR/CHI81 #1775 03 CARAVAN
DSC PAYIVIENT/PAYMENT 61099 RED BARN MOTORS NG,

DSE Payh

ft

$2,974.69

02/21/2012

DSC PIGHO8 #1654 91 LAND

DSC PAYMIENT/PAYMENT 61099 RED BARN MOTORS INC..

DSC Pays

ff

$1,289:72

02/16/2012

DSC P/OWLEA 06 PACIF #1712

DSC PAY:
DSC Payi

ENT/PAYMENT 61089 RED BARN MOTORS INC.
ff

$8,416.22

02/16/2012

DSCP/O
DSCPAY:
D3C Payg

1340 06 ESCAPE #1719

if

ENT/PAYMENT 61099 RED BARN MOTORS INC,

$8,011.24

02/16/2012

DSC.P/0 4
DSC PAY
BSC Payo

142 04 GALANT #1707
ENT/PAYMENT 61099 RED BARN MOTORS INE,
ff

$6,882.37

02/10/2012

DSCP/O

183 00 MAXIMA #1785

DSC PAYMENT/PAYMENT 61099 RED-BARN MOTORS INC,

DSC Pays

f

$5,523.23

02/10/2012

DSCP/O 139 04 1ON #1718

DSE PAY,
DSG Payo

ENT/PAYMENT 61099 RED BARN MOTORS INC.
i

$4,626.24

02/10/2012

DSCP/O #136 02 DAKOTA #1711
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,

DSC Payo

f

$4,171.48

02/10/2012

DSC P/O #165 01 MONTERG #1743
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payof

$3,558.59

DSCP/O 4

HL73 98 F250 #1763

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payof]

$3,300.37

02/10/2012

DSCP/O #188 94 LEXUS #1789
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Payo

f}

$2,811.80

02/10/2012

0SC P/O

#109 99 LEXUS #1660

DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payoff,

$1,336.99

02/10/2012

DSC P/O #6094 TAURUS #1482
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payoff

$478,93

hitps://secure. fundsxpress.cor
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DSC F/O#150 10 ACCENT #1729
02/08/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $7,487.55
DSC-Payoff

DSCP/O #154°99 CAMRY #1747
02/08/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MGTORS INC, $5,845.31
DSC Payoff

DSCP/O#138.03: OUTLAND #1710
02/08/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORSING. $4,219.79
DSC Payoff

DSC P/Q #93:99 PARK AV #1642
02/08/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS ING, $3,247.19
DSC Payoff

DSCP/Q #8400 EXCUR #1522
02/07/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $2,828.21
DSCPavatf

DSC P/ #I23 AL TAHOE h158s: )
02/03/2012 DSC PAYMENT/PAYMENT 61099'RED BARN MOTORSING., $4,068,46.
DSC Paypif

DSC P/ #1157 02 SABLE #1743
02/03/2012 DSC PAYMENT/PAYMENT 61099 RE-BARN MOTORS INC, $3,501.74
USC Payoff

DSC P/OLZE 97GR. MARG #1706
02/01/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC., $3,084.31
DSC Payodff

DSCP/O#128 93 TRACER #1694
01/31/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. 51,559.08
DSC Payaff

DSC P70 #103:05 EIVE HUND; #1658
01/31/2012 DSCPAYMENT/PAYMENT 61095 RED BARN -MOTORS: INC, $2,487,86
DSC Payaff

DSC P[Q 1166 00 ODYS_SEY #1752
01/31/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS.INC, $3,096.73
DSC Payoff

DSC R/O #149:99 TROOPER #1716
01/31/2012 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $3,302.09
DSC Payotf

DSC P/OHT25 02 RAVA #1602
01/31/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $5,976.18
DSC Payotf

DSC /O #97 99 LUMINA #1641
01/30/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $1,699.79
DSC Payof,

DSCP/O #7298 INTEGRA #1762
01/27/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $3,799.73
DSC Payof

DSC P/O#1696 02 SILVER
01/25/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $796.08
DSC Payoff

DSC P/O'#99 04 INTREP #1653
01/23/2012 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $1,712.03
DSC Payof]

01/23/2012 DSCP/O #9002 SEBRING #1640 $1,913.01
DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC.

https://secure. fundsxpress.coin/piles/fxweb. pile/accounts/generate_history ?_request_id=p.. 4/19/2013
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Page 21 of 30 PagelD #:

istory

DSC Payoff

Page 9of 14

01/23/2012

DSCP/D #102 99 QUEST #1655

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
off

DSG Pa

$1,913.68

01/23/2012

DSC.P/D #88 02 510 #1632

DSC P
DSCPa

MENT/PAVMENT 61099 RED BARN MOTORS INE.
off

$2,960.86

01/18/2012

DSC P/
DSC PA
DSC Pa

#76 01 ECLIPSE #1607

MENT/PAYMENT 61099 RED BARN MOTORS INC.
off

$2,884.90

01/17/2012

DS P/
DSCPA

#7304 CAVA.

DSC Payioff

MENT/PAYMENT 61099 RED BARN MOTFORS.INC.

$2,004.53

01/17/2042

D8C P/C
DSCPA

#108 97 TAURUS

DSE Payste

MENT/PAYMENT 51099 RED: BARN MOTORS INC,

$2,062:96

01/17/2012

B P/
DSE BA
DSC Pay

#127:02 MIAZDA 626

MENT/PAYMENT 61099RED BARN MOTORS INC,
off

$2,895.16

| 01/08/2012

DSCP/0)
DSC PAY
DSC Pay

#7098 MERCEDES #1593

ff

ENT/PAYMENT 61099 RED. BARN MOTORS INC,

$3,679.92

01/05/2012

DSC PO
DSC PAY
DSC Pay

#15928H1 551 CURT:#1522

ENT/PAYMENT 61099 RED BARN MOTORS INC.
ff

$5,583.61

01/05/2012

DSC PO
DSCPAY)

1122 00.GR, MARO #1682
ENT/PAYMENT 61099 RED BARN MOTORS (NC.

DSC Payoff

$2,312.45

01/05/2012

pser/o
DSC PAY,

#1121 03 ALERO #1685
ENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Payoff

$3,395.45

01/05/2012

DSC P/O
DSC PAY

#8603 JEEP #1638
ENT/PAYMENT 51099 RED BARN MOTORS INC.

DSC Payoff

$3,593.78

01/05/2012

DSCP/O
DSC PAY

#12001 300M #1686
ENT/PAYMENT 51099 RED BARN MOTORS INC.

DSC Payoif

$3,861.28

01/05/2012

DSCP/0 #132 01 RAM 1500 #1695

DSC PAY)

ENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Payoff

$4,628.69

01/04/2012

DSCP/O #52 01 G. AM #1583

DSC PAY

ENT/PAYMENT 61089 RED BARN MOTORS INC.

DSC Payof

$1,741.03

01/04/2012

DSC P/O #39 98 LUM. #1341A
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSE Payofi

$2,086.01

01/04/2012

DSC PO #45 07 RAM 1500 #13988
DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payof

$2,612,55

12/29/2011

DSC P/0 i#56 95 CONTOUR
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.

OSC Payo

ffi

https://secure. fundsxpress. cor

DSC P/O #1673 00 FOCUS

$832.96
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12/27/2011

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,

Tistory

DSCPryoff

Page 10 of 14

$3,855.19

12/27/2011

DSCP,
DSC P,

O#114:03:Djam: #1683

YMENT/PAYMENT 61039 RED BARN MOTORS INC.

DSC Payoff

$4,556,98

12/23/2011

DSC PO H1561:01 SIENNA

DSC PAYMENT/PAYVIENT 51099 RED BARN MOTORS INC,

DSC Payoft

$3,664.54

12/21/2011

DSC P70 #C1666 02 GRAM

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,

DSC Payoff

$3,088.62

da/21/2011

DSC P/

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.

#1697 01 SONOMA.

DSC Payoff

$4,067.27

12/20/2011

DSC P/

DSC LA MENT/PAYMENT 64095 RED BARN MOTORS INC:
. D5CPa

G #5599 SUNFIRE #1562

yoff-

$1,302.17

12/19/2011

BSC B/

CIHL26 02 SATURN #1689

DSGPAYMENT/PAYMENT 51089 RED BARN MOTORS INC.

DSCPa

Yot

$1,765.82

1271972011

DSC B/O#46 "02:SEBR, #1426A A
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS JNC,

DSC Pa

Yoff.

$2,057.54

12/19/2011

DSC P/OIMI6 ‘93 SIERRA #1649
DSCPAYMENT/PAYMENT 61099 RED:BARN MOTORS INC,

DSEPa

yoff

$2,376.48

12/19/2011

DSC-P/O#30 '00 LESABRE #1538
DSC PAYMENT/PAYMENT 61039 RED BARN MOTORS INC.
DSC Payaff

$3,157.57.

12/19/2011

DSC P/O 1119 '98 F-150 #1684

DSC PA

YMENT/PAYMENT 61099 RED BARN MOTORS INC,

DSC-Payoff

$3,631.39

12/19/2011

DSC P70 #118 *01-CAMRY #1678

DSC PA;

YMENT/PAYMENT 61099 RED BARN MOTORS INC,

DSC Payoff

$5,225.71

12/16/2012

DSCP/O 1175:05 NEON #1599
DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payoff

$2,143.32

12/16/2011

DSCP/O 879 '96 CAMRY #1629

DSC pA

YMENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Payoff

$2,735.75

12/16/2011

DSC P/O #1115 °01 HiMMY
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,
DSC Payoff

$4,199.77

12/15/2011

DSC P/O #94 '01 CAVA #1643
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,
DSC payof|

$1,152.10

12/12/2011

DSC P/O H1482,#1592 #1593
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,

DSC Payoft

12/07/2011

DSC P/O#87. #1639 '02 NISSAN XTERRA
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.,

DSC Payoff

hitps:/fsecure. fundsxpress.cor

52,022.08

$3,703.50
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DSC PO #77 798 CHEROKEE #1627

11/30/2011. DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,338.85
DSC Payoff

DSC P/D #4404 1ON 1577
11/30/2011 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS (NC, $2,577.38
DSC Payoff

-DSEPIO #101'02 LSERIES B1656
1173072011 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $2,589.42
DSC Payoff

DSC P/ #107.°01 BLAZER #1664,
11/30/2011 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,144.31
DSC Payoif:

DSCPAY#106 '98 K1500 4106
11/30/201% DSCRAYMENT/PAYMENT 61059 REDBARN MOTORS INC. $4,018.84
BSC Payloff

, DSC. PG #5402 TRMLBLZR #1588
11/3072011 DSCRAYMENT/PAYMENT 61093 REDBARN MOTORS INC. $4,126.68
DS Pagoif

B p/d 197 '02 F150 #1648
11/30/2011 DSCPA MENT/PAYMENT. 61099.RED BARN.MOTORS INC. $4,448.,65
BSC.Paybif

DSCP/QH28 97 EXPL #1530
“11/28/2011 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORSINC, $1,081.77
DSC Payoff

DSCP/GHILT 02 VUE #1674

11/28/2011 DSCPAYMENT/PAYMENT: 51099 RED BARN MOTORS INC. $2,807.07
DSC Payoff
DSCP/O #7205 SEDONA #1600.

11/28/2011 DSC.PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,265.08
DSC Paydff

o DSCP/O #67 00 SEBRING #1589
21/28/2011 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,631.54
DSC Payoff

DSC P/O#105 D1EXPL #1662
11/23/2011 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $2,849.57
D5C Payoif

DSC B/OR117 02 Saturn #1674
11/23/2011 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $2,997.70
DSC Payoif

DSCPAYOFF #18 '98 TAURUS #1309
11/16/2011 DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $1,588.74
DSC-Payoff

DSCPAYOFF #21'06 STRATUS #1531
11/16/2011 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. 52,862.99
DSC Payof

DSCPAYOEF #71 '01 EXCUR, #1590
11/16/2011 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,865.65
DSC Payof;

DSC PAYORF #10 02 FORD EXPYL.
11/14/2011 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $3,401.70
BSC Payoft

11/08/2013 DSC PAYOEF #100 02 DURANGO #1657 $1,867.70
DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC.

https://sccure.fundsxpress.com/piles/fxweb.piIc/accoums/generute_history‘?ﬁrequest_id=p.‘, 4/19/2013
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DSC Payoff

Page 12 of 14

11/09/2011

DSE P

DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC,

YOFF 99 CRV

USC Pyoff:

$2,313.45

11/097/2011

DSCPA
DSC PA

YOFF 05 EXPLORER

YMENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Payaff

$3,848.51

11/09/2011

BSC PA
DSCPA
DSC Pa

YOFF 03 RAM

YMENT/PAYMENT 61099 RED BARN MOTORS INC,

off

$4,940.37

13/07/2011

1887 p
DSCPA
DSCPa

rsche

off

MENT/PAYMENT 61099 RED BARN MOTORS INC.

$2,682.07

11/02/2011

DSEPA

DSC PAYMENT/PAYMENT 61099 RED. BARN MOTORS INC.

DSCPa

OFF 00 LINCOLN TOWN CAR

off

$3,015.85

11/02/2011

DSC PAYOFET VOLKS

DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC.

DSCPayoff

$3,950,73

1012011

DSCPA
DSEPA

OFF OL.EXPED.

MENT/PAYMIENT 61099 RED BARN MOTORS INC.

DSC Paypr

$2,970.44

10/3172011

OSCPA

OFF 00-F350SD

DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
OSC Paybff

$5,494,24

10/28/2011

DSC PAYOFF-04. FREESTAR
DSCPAYMENT/PAYMENT 61099 RED.BARN MOTORS INC.
DSE Payeff

$3,905.06

10/26/2011.

DSCPAYOFF 96 CAD.DEVILLE
DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payoff

$2,106:28

1072572011

DSC PAYDFF. 01 MALIBU
DSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payosf

$1,938.32

10/25/2011

DSC PAYGFE 06 MAZDA 3
DSC PAYNIENT/PAYMENT 61095 RED BARN MOTORS INC.
DSC Payoff

$5,195.87

10/24/2011

DSC PAYOFF 03 MALIBY
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,
DSC Payoif

$2,466.48

10/20/2011

DSC PAYOFF-0Q SATURN
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payoff

$1,410.92

10/20/2011

DSC PAYOFF 98 BLAZER
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payofi

10/20/2011

$1,862.34

DSCPAYORF 02 MONTERO
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payof

10/19/2011

DSC PAYORF 99 VOYAGER
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
DSC Payoffi

hitps:/secure. fundsxpress.cor

$3,153.33

$1,018,79

DSC PAYOFF 96 ALTIMA

n/piles/fxweb.pile/accounts/ generate_history? request_id=p..,
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10/13/2011

DSCPAYMENT/PAYMENT 61099.RED BARN MOTORS INC,

DSC payoff

$1,472,97

Page 13 of 14

10/19/2011

DSCPAYOFF 98 CAVALIER

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,

DSC Payoff

$1,628,33

10/1972011

DSC PAYOFF 05 MAILIBU

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS ING,

DSC payoff

$4,038.51

10/11/2011

DSC PAYOFE 01 MILLENIA

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Payoff

$532,28

10/11/2011

DSCPAYOFFA8 CAVAL
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS ING.
DSC Payoft

$1,71545

A0/200

DSC PAYOFF'99 CAD. DEVILELE
DSC PAYMENT/PAYMENT 61099 RED:BARN.-MOTORS INC.
D8C Pavoff

$2,660.3%

10/23/201%

DSEPAYOFEO2 DURANGE
‘DSCPAMMENT/PAYMENT 61099 RED'BARN MOTORS INC.
-DSC Paybif

$2,935.19

10/13/2011

DSC PAYOFF: 05 GHEV. COLORADO
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,
DSC.Payoff

$5,254.65

10/05/2021

DSC PAYDFF 03 CROWN VICTOR.
DSC PAYMENT/PAYMENT 61099 RED. BARN MOTORS NG,
DSC Paydff

$1,782.80

09/30/2011.

DSC PAYMENT 00 CAVALIER

DSCPAY

ENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Paygdfi

§2,541.72:

09/27/2011

DSC Payaff 00 Chrysler Cirrus

DSCPAY]

ENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Payuff

$1,769.05

09/27/2011

DSC Payoff 99 Honda CR-V

DSC.PAY
DSC Payo

ENT/PAYMENT 61099 RED BARN MOTORS INC.
f

$2,269.52

09/27/2011

DSC Payo

00 Chrysler Concorde

DSC PAYNIENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Payo

f

$2,774.77

09/27/2011

DSC Payol
DSC PAY
DSC Payof

f 01 Nissan Xterra
ENT/PAYMENT 61099 RED BARN MOTORS INC.
f

$4,330.46

09/27/2011

DSC Payo
DSCPAYM

01 GMC Jimmy
ENT/PAYMENT 61099 RED BARN MOTORS INC.

DSE Payoff

54,625.73

09/27/2011

DSC Payof]

00 Fard Excursion

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC Payof]

$5,762.66

09/21/2011

‘94 Mitsu
DSC PAYM
DSC Payofi

nalant
ENT/PAYMENT 61099 RED BARN MOTORS INC,

$2,159.38

09/21/27011

07 Chev Cabalt

DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,

DSC payoff,

$4,659.92

https://secure. fundsxpress.col

1/piles/fxweb.pile/accoums/geue.rate_history'?_1'equest__id=p... 4/19/2013
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09/19/2011

. IX T Account: Generate |

listory

03 PT Cruiser

DSCP.
DSC P

YMENT/PAYMENT 61099 RED BARN MOTORS INC,

yoff

Page 14 of 14

$2,017,67

09/19/2011

00 Fard Expl. Sport

DSC pA
D3C P4

YMENT/PAYMENT 61099 RED BARN MOTORS INC.

voff

$2,361.61

09/13/2011

Payoff
DSC PA
DSC Pa

156097 Explorer

YMENT/PAYMENT 61099 RED BARN MOTORS INC,

off

$1,308,76

09/13/2011

00 GM
DSC PA,
DSCPa

C Simmy

YMENT/PAYMENT 61099 RED BARN MOTORS INC.

off

$2,820.63

09/13/2011

'02 Dodge Dakota

DSCPA
‘DSCPa

MENT/PAYMENT 61099 RED BARN MOTORSINC.
off

$3,184.51

:09/18/2011

‘99 Meitcury Marg,

‘DSCPA!
DSG Pa

MENT/PAYMENT 61099 RED BARN MOTORS INC,
off

$3,342.39°

09/13/2011

Payoff 581 02 Chevy Tahoe

DSCPA
DSC Pa

MENT/PAYMENT 61099 RED BARN MOTORS INC,
off

$5,412.17

09/08/2011

1996 M
DS PA

Sreury Gr. Marg.
MENT/PAYMENT 61099 RED BARN MOTORS INC.

DSC.payoff

$1,702.72

09/08/2011

Payoff 1530 Leroy Smith
DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC,
DSC Paydff

$1.714.56

09/08/2011

Payoff 1498 Charping
BSCPAYMENT/PAYMENT 61099 RED BARN MOTORS INC.
OSE Payoff

$4,424.43

. 09/06/2013,

04 Chewy Venture
DSCPAY) AENT/PAYMENT 61099 RED BARN MOTORS INC,
DSC Payoff

$4,243.31.

No more history for the selected range

https://secure.fundsxpress.cor

n/piles/fxweb.pile/accounts/genera te_history? request_id=p... 4/19/2013
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FX : Account: Generate listory Page 1 of |

Accounts

Account History

Search Details

For Account: RED BARN : #758  Account Name: Red Barn Motors inc.  Transaction Categories: DSC Payoff |

o

Transactiotis - from 01/01/2011 to 08/31/2011

Dbate Ref/’ Destription/ Memo(Category) Oebit/ Credit/
Chieck. Withdrawal Deposit.
. 04 StratUs & 01 Chev. Sub
08/30/2011 DSC.PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $10,656.92
- DSC Payoff
] 96 Nissan 200 & 96 Expl
0872972041 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $3,319,36.
DSC Payoff
03 Dodge Duran
08/26/2014 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC, $3,833.02
DSC Payoff
06-Satuin lan
08/2a/2011 DSC PAYMENT/PAYMENT 61099 RED BARN'MOTORS INC, $4,205:44
) DSC Paybff
01 Isuzui& 00 Saturn 512
08/18/2011 DSC PAYMENT/PAYMENT 61099 RED BARN MOTORS INC. $4,019.84
DSC Paypff

No'more history for the selected range

hitps://secure fundsxpress.com/, piles/fxweb.pile/accounts/ gcnerale_history?_request_id:iy... 4/19/2013
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TEXC Account: Generate History

Accounts
Account History

Page 1 of 1

Search Detalls

For Account: RED BARN : *758 Account Name: Red Barn Motors Inc,

Transaction Categorles: DSC:Funding

Transactions - from 07/01/2012 to 04/19/2013

DSC Fupding

Date Ref/ Bescription/ Memo(Category) Dabit/ Cradit/
Check Withdrawal Dapasit
DSC REEUND FORD 500
03/12/2013 NEXTGEAR FUNDING/FUNDING 61099 RED BARN MOTORS INC. $7,033,00

No.more history for the selected range

https://secure. fundsxpress.chm/piles/fxweb.pile/accounts/ generate_history? request id=-w..., 4/19/2013
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THX:; Account: Generate History Page 1 of 1
Accounts
Account History
Search Details
For Account: RED BARN : ¥758 Account Name: Red Barn Motors Inc. Transaction Catégaries: DSC Funding
Transactions - from 0970172011 to 06/30/2012
Date Ref/ Descriptionf Memp{Category) Debit/ Credit/
Check Withsdrawal Déposit
‘ DSC FUND #1738 & 1703A '
04/27/2012 DSC FUNDING/FUNDING 61089 RED BARN MOTORSINC. $27,750.00
DSC Funding !
! DSC FUND #197 04 RAM #1650
02/13/2012 DSC FUNDING/FUNDING 61099 RED BARN MOTORS INC. $3,690.00
DSC Funding
DSC FUND #1446B $3325, #1635 $4335,
01/20/2012 DSC FUNDING/FUNDING 61099 RED BARN MOTORS INC, $7,660.00
DSC Furjding
DSC FURIDING #88 02 5-10°& 189 96 ELDOR
10/11/2011 DSC FURNDING/FUNDING 61099 RED BARN MOTORS INC, $5.975.00
DSC Furjding
DSC FUND. #80 99 CRY, #81 96 ALTIMA, #82.00 EXCUR, #8301 EXPED
10/06/2011 DSC FUNDING/FUNDING 61099 RED BARN MOTORSING. $8,250.00
DSC Furiding
DSC FUND. #64 06 MAZDA, #65 01 XTERRA, #6699 DEVILLE,
09/13/2011 DSC FUNDING/FUNDING 61099 RED BARN MOTORS INC. $11,675.00
DSCFunding
DSC FUND, #6094 TAURUS, #61 87 PORSCHE, #62 98 BLAZER, 463 MAL
09/12/2011 DSC FUNDING/FUNDING 61099 RED BARN MOTORS INC, $6,725.00
0SC Funding
DSC FUND. #50 96 DEVILLE
09/07/2011 DSC FUNDING/FUNDING 62099 RED BARN MOTORS INC. $1,937.00
DSC Funding
#45 02 RAM, 46 02 SEBR.,#47 D3 CROWN, #4807 COBALT, #49 98
LUMINA
09/06/2011 0SC FUNDING/FUNDING 61099 REC BARM MOTORS INC. $15,145.00
DSC Funding
No more history for the selected range
https:/fsecure fundsxpress.com/piles/fxweb.pilefaccounts/ generate_history? request_id=K... 4/19/2013
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.0 JEFX G Account: Generate T

Accounts

Account History

istory

Page 1 of 1

Search Details

For Account: RED BARN : *7

8 Account Name: Red Barn Motors Ine.,

Transaction Categories: DSCFunding

Transactions - from 01/01/2011 to 08/31/2011

Credit/

Date Ref/ Description/ Memo{Category) Debit/
Check Withdravial Daposit
DSC Funding
08/17/2011 DSC FUNDING/FUNDING 61099 RED-BARN MOTORS INC, $10,731.46
DSCFunding
DSC Funding
08/16/2011 DSC FUNDING/FUNDING 61099 RED BARN MOTORS INC, $3,175.00

05C Funding

No more history for the selected

https://secure.fundsxpress.c

range

om/piles/fxweb.pile/accounts/generate_history? request id=w... 4/19/2013
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TO: Dealer Services Corporation
1320 City Center Drive
Suits 100
Carmol, IN 46032

FOR VALUE RECEIVED, the undersigned dealer ("Deales™) promises to pay to the order of Dealer Services Corporation,
a Delaware corporation (“DSC™), with Its principal office at 1320 Clty Center Drive, Sulite 100, Carmel, Indiana 46032 or such
other placo as DSC may designate in writing, in fawful money of the United States of Amerlea, the principal sum of Thirty-Five
Thousand Dellars and Zero Cents (835,080.60) (the “Credit Limit") or such greater or lesser sum which may be edvanced from
time to time, together with all costs, interest, fees, rnd expenses as provided for under this Note.

NOW, THEREFCRE, In consideration of the mutal covenants, agreements and conditions conlained herein, the parties agree os
follows:

1. DEFINITIONS: Capitalized terms used in this Note withont definition shall have the respective meanings ns set forth below. All other
tesms In this Note shell bo defined by the meanings provided for In the Uniform Commercial Cods as provided for hereln,

(8  “Advanco” shall mean any foan or payment in any amount made pursuant to this Note by DSC to Dealer or on Deales’s behalf to
any third party,

()  “ACH™ shall mean all paymenss by, or on behalf of, Deater to DSC made vis a nationwide electronic funds transfer network
procassing elestronic debit entries from Denter's bank accounts,

(¢)  “Base Rate” shall mean the greater of that verisble rate of Interest or that fixed mte of intercst as stafed in the DSC Published
Rm&FeeanchrmSchednlc,mlnﬁwevcatnoDSCPubﬂsiwdRm. Fee and Tesm Scheduls is published and offective, then
5.00%,

(d)  “Bonrding Fee™ shall mean thet DSC Universal Fee charged by DSC to Dealer and added to the principal amount of the Advanca
for each individual Hlem of DSC Finzaced Inventory which Is the subject of 1 DSC Lease Program Advance,

(e)  “Check” shall mean alf payments by, or on behalf of, Dexler to DSC not made in cash, via cortified funds, wire transfoc or
ACH.

(0 “Colleteral” shall have the meaning set forth in Paragraph 2 of this Note.

(8)  “Contrert Rate” shall mean that rale of interest es stated on Dealer’s Term Sheot. Additionally, in the ovent no Tenm Sheet is
execuied and effective, then 4,25%.

()  “Credit Limit” shall mean the maxtmum smount Dealer may bomow at any one time under this Note,
(i) “Credit Line” shall mean Dealer's DSC floorplan line of credit pursuant 10 and undsr this Note,

() “Dealers Place of Business™ shall mean that place whese tho Collster! and Deater’s books and records are kept, where Dealer's
operations are conducted from and/or if Dealor is a legally rocognized business entity where Dealer’s registered office is located.

(k) “Deoaler's Home Branch® shall mean the DSC branch localion for which Dealer’s DSC Credit Line is assigned to by DSC for
servising end edministration,

() "Defanlt Rato™ shall mean that rate of interest as stated in the DSC Fublished Rato, Fee and Tesm Schedule, or in the event no
DSC Published Rate, Fee and Term Schedule Is published and effective, then 8%,

(m) “DSC Administrative Fes™ shall mean any fee charged by DSC to Deator for any secvice of process requested by Dealer or
unilatorolly undertaken by DSC, reasonabls or nocessary to adminlster or monitor the Credit Ling, that is not o Floomplan Fes
ar DSC Universal Fee,

()  “DSC Financed Inventory” shal) mean any Unit now or hereafter sequired or retained by Denler pursuant to an Advance under this
Nate. DSC Financed Inventory Inoludes Purchase Money Inventory

(0)  “DSC Lease Program™ shall mean any DSC progrum offesed to Dealer designed to nllow Dealer to obtain an Advancs for n
Unit which Is the subject of a Dealer originated and owned consumer lease transaction,

()  “DSC Published Rato, Fee and Term Schedule™ shall mean that cusrent scheduls of universal interest rates and fees assessed
by DSC, inctading DSC Universal Fees, late fees, foes relnting to returned checks or ACH paymeats dua to insufficient funds,

0 DSC Account # 60059
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the Base Rato, Risk Rato and Defanft Rate and nothos of amendments to Terrss and Conditions published by DSC via posting
such schedule of such unlversal stes and feas and notice of amendment to Terms and Conditlons at www.discoverdss.com
and posted at each DSC branch office or locatlon.

(@  *DSC Univorsal Feo" shall mean any published foo a5 stated in the DSC Published Rate, Feo and Tom Scheduls charged by
DSC to Dealer.

() “Equipment” shall mean all goods other than fnventory held for sale, leuse, or daily rental by Deafer In the ondinery course of

(s)  “Bvent of Defanit” shall have the meaning set forth In Paragraph 6 of this Note.

() “Etension” shall mean that grant by DSC to Deslor of additlonal timo that an Advence for an Item of DSC Financed Inventory
becomes duo and payabla,

(W) “Floorplan Feo™ shall mean the fec charged by DSC to Dealer set forth on the Tesm Sheet for sach Individusal itsm of DSC
Flnanced Inventory. Additlonally, in the event no Term Sheet Is exceuted and effective, then the Floarplan Fee shall be equal
to One Hundred Fifty Dollars ($150.0D).

() “GPS Feo” shull mean that DSC Universal Fee charged by DSC to Dealer and ndded to the principal smount of tha Advance
for the global positianing system supplled for each individual item of DSC Financed Investory which Is the subject of a DSC
Leass Program Advance.

(w)  “Interest” shall mean the sgaregate rato of interest which asorucs on all Lisbilities owed by Deler to DSC wirder or arising out
of this Noto by combining the Base Rate plus the applicabls Contract Rate, Risk Rate or Defauli Rate,

{x)  “Inventory” shall mean all Units held by Dealer for wholesals or retnil sale, lease, or rent or leased by Dealer. Inventory includes
DSC Financed Inventory.

{v)  “Lisbilities” shall mean any and al) Advances, dobts, DSC Financed Inventory Lipbilities, finanoial obligations, DSC
Administrative Fees, DSC Universal Pees, Interest, Floorplan Fecs, NSF fees, late fees, charges, expenses, attornsy feos, oosts of
collzction, covenants, end duties owing, arising, dus or payabls from Dealer to DSC of any kind or nature, present of future, under
ey instrumeat, guaranty, or other document whether arising under this Note or any other agreement, whather directly or indirectly
(tnchuding those aoquired by asslpnrent), absohuts or contingent, grimeary or sccondary, dus or fo become dus, now existing or
hercafior arising and however acqulred.

(&) “Maturity Date” shall mean the date an Advanze for an item of DSC Financed Inventory becomes dus and paysble, In the
ovant the Maturity Dato selating to s specific Advance for an ltem of DSC Financed Inventory becomes dise and payabls falls
oo a federnt banking holiday, Saturday or Sunday, the Moturity Date for such spesific Advance shafl be the next business date
subsequent to such federni banking holiday, Saturday ar Sunday,

(3)  “MSO” shall mean the manufeoturer's costificate of origia or other document evidencing ownorship of a Unit issued by the
manufhisturer of the Unit,

(bb)  *Nots" shall mean this Demand Promissory Noto end Security Agreement and all present and future amendments,
modifications and addendums rofesenced herein,

{cc) “Padod"shallmﬁaaﬂm!numberofdayssmfcrthlatthcrmShwt, bcginningonthedamofanAdvunuandendingontha

Maturity Dute, and any extension theroto, that en Hom of DSC Financed Inventory will be financed by DSC to Denler pursnant
to tho terms of this Note. Additionally, in the event no Term Sheet is executod and effective, then the Period shall be Thirty (30)
dayn,

(dd)  “Purchase Monay Inventory” shall mean a Unit acquired by Dealer pursuant to on Advance under this Note.

(ce)  “Risk Rato™ shatl mean that mie of interest os gtated in the DSC Published Rate, Feo and Term Schedule, or in the event no
DSC Published Rate, Feo and Term Schedute s published and effective, then 6%,

() “Shortage” shail mean the difference between a payment recoived by DSC and the amount owing, arising, dus, or payable
from Dealer to DSC with respectto a speolfic Advancs for n specific item of DSC Figanced Inventory.

(&B)  “Terms and Conditions™ shall moan all provisions of this Nota with the exception of terms specifically relating to Dealer's
Floomplan Foes and Contract Rate and any other term veferenced in Dealer's Torm Sheet,

(hh)  “Term Sheet” shall mean the addendum to this Note, 5 modified from time to time, which indicates specific terms segarding

Dasler's Credit Limit, Floorplun Fees, Contruct Rate of interest, Perdod, principal redustion, and Number of Maturity Dato
Extansions,
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() “Titlo” shall moan the cestificate of titls or other document ovidencing ownesship of 8 Unit issusd by a duly anthorized state,
province or govemment agency.

@ *UCC" shall mean the Uniform Commercial Code as enacted in the State where the Collatera) js located.

(k)  “Unlt” shall mean nny manufhctured Hem, Inoluding vehicles for which a certificats of title or a MSQ exists which is the
subject of an Advancs by DSC to Doaler tnudsr this Nots.

(1) “Vehicls Service Contract Fee™ shall mean that DSC Universal Fee charged by DSC to Deater and added to the principal
amount of the Advancs for the sorvice contract supplied for each individual item of DSC Financed Inventory which is the
subjest of @ DSC Lease Program Advance,

2. GRANT OF SECURITY INTEREST: in order to secure full and prompt payment of all Liabifities acd performance of all obiigations of
Deater to DSC, Dealor hereby:

{a)  Crants to DSC, together with its subsidiaries, nffiliates and esslgns, a continning security interest In all of Dealer’s assets and
propertics, wherover located, including without limitation, all Equipment of any kind or nature, al} vehicles, vehicto parts, all
Inventory now owned or hereafler acquired, without limitstion, DSC  Pinanced Inventory now owncd or hereafter gcquired,
and all additions, accessions, accessories, replacements, and proceeds thoreof, alt documents, accounts, socounts recelvable,
chatie] paper, and general intangibles now owned or hereafler ecquired by Dealer togother with tho proceeds thereof: ali of
Dealor’s books and records relating to the foregoing (“Collateral™). This security Interest is given to DSC to sscure Dealer’s
Lizbilitles to DSC under this Note, as may bo amended from time 1o time, all without selief from valumiion or eppralsement
laws,

(b)  Agrees to execute and deliver such finencing statements ond amendments thercto as DSC shall require from time to time,
3. INTEREST RATE, Intercst shall acerue on al) Dealer Liabilittes in ascordance with the following:

(8)  All outstending Liabilities under this Note shall acerue interest (based upon a 360 day yeur), on o per annum besls end shall be
compounded dnily at the Base Rate plus the applleable Contract Rate, Risk Rate, or Defiult Roto nntil paid In full

(b)  The Contract Rate stated on Deales’s Term Sheet plus the Baso Rate stal) be the applicable mie of Jaterest nceming on all
Dealer Lisbilities, so long as there kas not beea g breach by Dealer of any ropresantation or warrent mads by Dealer undaey this
Note, & breach by Dealer of any covenant or credit term required under this Note, or an event of default by Dealer under this
Note,

(c)  Inthe event a breach of any representation or warranty tmade by Dealer under Paragraphs 3 or 4 of this Noto  occurs, or a
breach by Dealer of a sovenant or credit term required under Paragraph 4 or Paragraph 5 of this Note, the applicabls rate of
Intesest aocruing on al] Dealer Liabitities shall be the Base Rate plus the Risk Rate.

(&  Inthe evet that an Event of Doftiult occars as defined in Paragruph 6 of this Nots, the applicable rate of Interest searning
an ali Dealer Lizbilitles shall bs the Bass Rate plus the Default Rate.

(e)  The Basc Rate, Risk Rate or Default Rate may be amended or modified by DSC ln DSC's sole discrotion by posting such
. amendment or modification on the DSC Published Base Rate and Feo Schedulo. However, DSC may only Increass the Base
Rate, Risk Rato or Default Rztc by 100 basis points in any ans 30-day poriod.

4. DEALER’S REPRESENTATIONS, WARRANTIES AND COVENANTS: In order to induse DSC to make Advances herounder, Dealor
hereby represents, convents and warrents:

(®  Tosoll, lease oryent DSC Financed Inventory only in the ordinary course of Dealer’s business, and not to disposs of such
DSC Finzneed Inventory, excepl as herein provided,

() To keep DSC Flnanced lnventory only at Dealers Place of Business and not to remove sald DSC Financed lovestory from
such place for a perfod exceeding twenty-four (24) hours, unfess such item of DSC Financed Inventory is tho subject of a DSC
Lease Program Advance, or atherwise authorized In wiiting by DSC,

{¢)  To keep DSC Financed Inventory in good repair and insured ogainst all physical risks in such amounts and under such policies
mwmimwmmmymmmmwmwhfmry by DSC. DSC shell be nasmed “loss payee” to
the extent DSC's Intorest may appear. In the event Dealer fails to procure, maintaln or provide proof of such Insurnce coverage,
DSC may, in its sole discretion, purchage necessary Insurance to protect its intoresty and colleot the costs from Dealer pursuant to
the terms of this Note. Dealer undesstands and egrees that DSC has an insurable intorest in Dealer’s Collateral, including but not
limited to, DSC Financed Inventory, by virtue of Dealers pledge of Dealer’s Collnternl as security to DSC as defined above, for
tho repayment of all Liabilittes by Deales to DSC under this Note,

(d  Tokesp DSC Financed Inventory which ls the subject of DSC Lease Program Advance (i) covered by an adequate sorvice
contrast or wamanty seeeptable to DSC and provided by an approved DSC Vendor, DSC Financed Inventory(ii) cquipped
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with a functioning global positioning and startcr Interrupt system (“GPS™) unit that is accepiabls to DSC and provided by an
approved DSC vendor,i(iil) DSC Financed Inventory covered by a contingent ability insurance policy that is acceptablo to
DSC and provided by an approved DSC Vendor DSC Finaneed Inventory; and (iv) covered by Denler's custommer’s insurance
polioy for all physica! risks and naming DSC as additional Insured and loss payee on tho custorer’s insurance certificate,

{e)  Tokeep DSC listed s Licnkolder an the centificate of title for each DSC Financed Inventory which is the subject of DSC Leasa
Program Advance,

()  To keep the lease for each DSC Financed Inventoty which Is ths subject of DSC Lease Program Advance plsced with o thied
party servicer that is accoptubls to DSC,

(8  To kvep at all times completo and accumto records of Dealer’s buginess and to provids DSC upon demand copics of such
secorda and finanolal information regesding Dealer's business and financial conditlon as DSC may reasonsbly request. Doaler
authorizes DSC to share such information and any other Information relating to Dealer's transsotion with DSC to any and all
persons or parties a3 DSC deems necossary.

(v} To allow DSC and its represontatives to inspect the DSC Financed Inventory during normal business howrs and at other
reasonsble times and to inspect and make coples of Deater’s books and records. Dealer shall pay DSC upon demand for the
costs and expanses incurred by DSC or lts representatives with such inspeotions of Deales®s books and records and sudits of
Dealer’s DSC Financed Inventosy.

() To hold all amounts received from the sale of en item of DSC Financed laventory in the form as received In trast for the sols
bonefit of end for DSC, and to remit such funds sutisfying all amounts dus DSC and owing by Dealer for the sold item of DSC
Pinanced Inventary within 24 howrs of recoipt of such funds,

()] That DSC may hold any sums or money bolonging to or payabla to Daalor and apply the same to any antstanding Liabilities
of Duolor,

(k)  Thateny statement of Dealor's account furnlshed to Deater by DSC, to the extent no objestion is mads in writing by Dealer
within 30 days after recoipt of sueh statement, shall constitute a definitive statement of Deater’s Credit Line ond Liabilities os
of the date of the statement and shatl be binding upon Deator,

() Yo rcfrmin from paying or declaring any dividonds o distributions, redesming of any capital stock, repaying subordinats debt
o7 ofher loans to any principal or guarantor of Dealess Business, during anytime & Liabifity exists from Dealer to DSC.

(m)  To pay immedintely and semain current with all kevied taxes, assegsments, charges and expenses which may now or herelnafier
be tevied or nasessed against the Collatera! and business. DSC may, In its sole discrotion, pay such  taxes, assessmonts, charges
and expenses to prolect its interests end thereafter collect the costs fram Desler pursuant to the terms of this Note.

(n)  That Dealer hns obtained all necessary permits and licenses pursuznt to local, state and foderal law required to oporate its
buslingss as & wholcsale or retall seller, lessor or renter of the DSC Firanced Inventory and has complied with all filing
requiremonts to operate as tho entity or business typo on cecord with the appropriate governmental office(s).

(o)  Thaino legal, arbitration, or administrative proceedings are ponding or threatened against Dealer which could reasonably

affec the Collateral or whish materially and adversely offect the propoertles, business, prospeots, or condition, financial or
othorwiss, of the Dealer or Dealor's ability to hanor its obligations hareunder,

Q) That oll payments made by Dealer to DSC via chock or ACH, nt the time of issiance, are written or drawn upon an eecount
that contains Immediately evailsble funds sufficient to cover the dollar amount of the check ar ACH.

(1) That Dealer's legal name and address as they appeat in Paragrmph 16 of this Note are accusete and compcte,

{)  Thxt Dealer shall immediately notify DSC In writing of any chaage in Dealer’s legal name, eddress, business type, ownesship,
management or control and shall execute any dosuments necessery at DSC's requast to bring Dealer into compliancs with this
Note.

(s)  That Dealer and all guarantors ase legally competent and have authority to enter into und execute this Note and any aad all
othor documants,

() That Doalor ahall not diselose to any third party, without the writlen consent of DSC, ﬁny terms and conditions applicabls to
Dealer’s DSC Credit Line, whether such terms and conditions ere contnined in the Term Sheet or this Note,

(w)  That Dentor exprossly authorizes and agrees to accept all mallings, facsimile transmisvions and telephonic transmissions from
DSC including, but not limited to, Credit Line information and promotional materials,

() That Dealor may have an account with DSC whers information can be eocessed and transmissions tan ba sent throogh DSC’s
webslie located at www.discoverdsc.com, Dcalcrslmllhnveﬁmmmmwwmlmmmamumlnfonnuuouby
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passwords and a doaler nccount number in uccordance with policies and procedures set forth by DSC. To purticipats, Dealer
shall execute afl documents required by DSC to roister for such addifonal service and shall abide by DSC's polivies and
procedures set forth thereln. Dealer ogrees such documents shall be incorporated hereln by reference and mads part of this
Note,

(W)  That Dealer shall uso Advances solely for business pumposcs and not for personal, family or houschold purposes, This means,
among other things, that Dealer may not uss Advunces to purchase a vehicle to be used for Dealer's personal, family or
household purposes.

5. CREDIT TERMS AND PROCEDURES:

(8  Thedecision to make an Advance to Denlor iy the exclusiva right of DSC, and Dealer understands that DSC may refuse to
make an Advance af any time, with or without cause and whbowut prior notico to Dealer or any guarantors of such declslon.
Dealer is not obtigated to finance any Inventory through DSC, If Dealer’s Place of Business is in Californla, the amount of the
first Advance under this Note must bo ot least $5,000,060,

(b} All Dealer requests to DSC for an Advanee for the purpose of soquiring Purchase Monoy Inventory with DSC findg, or finaneing
previously-acquired Inventory with DSC fnds must inelude copy of the bifl of sule for any Unit which is the subjoct of the
request, indicating the actual purchase price and vendor, a comploted Odometer Disclosure Statement, and the Unit's certificate
of tiile showing that it has been duly assigned to Dealer. 1£DSC olects to make eny such Advance, the Advimce shall be deemsed
an additional Lishility under this Note from the date on which the Advance is made.

(c)  DSCls oot required but may make, without notice to Dealer and withont regard to the Dealer’s Credit Limit, Advance on
Dealee’s behelf, for any Lisbility to o third party at any time Dealer s in defisult under the torms of  this Note. 17DSC elests
to maks any such Advarce, the Advance shali be deemed ap odditional Liability under this Nots from the dute on which the
Advuncs is made,

(d)  Dealer must be in complete complianoe with this Note before an Advance request will be approved by DSC, Additicnally,
DSC may require certain other Information from Dealer to be submitted on & centified and sworn affidavit inoluding, but not
Hmited to, a statoment that Dealer has not used any Advanco for any other purposo than its originally requasted and verified
purposs.

(¢)  Dealer shall pay alf finbilitios to DSC at the officss of DSC, on demand nad without notice, with respedt to an ltem of DSC
Flnanced Inventory on the sarfler oft (a) twenty-four (24) hours from the time Dealer recoives payment by or on behalf of the
purchaser of an ftom of DSC Pinanced Inventory: (b) forty-clght (48) hours nfter the disposition by sale er othorwise of an
Htom of DSC Financed Inventory; or (b) the Maturity Date, DSC shall apply such payments to the DSC Financed Inventory
Linbititles Incurred from said item of DSC Financed Inventory. Notwithstanding anything berein to the contrary, if, after the
disp?sition by sale or otherwise and subsequent payment to DSC as delineated above, a Shortoge exists between any paymonts

(0 IfDealer iy in compliance with ol olher provisions of this Note, DSC may, In Its sole discrotion, pormit sn Extension of the
Meturity Date relative to an item of DSC Financed Inventory, upon the payment of Shortage, Interost, Floorplan Fee(s) and a
principal reduotion of the cutstanding Advance relating o such item of DSC Financed Inventory pursuant to this Note and as
estoblished in the Term Sheot,

(®)  So long 23 Dealer is not in dsfault of this Note, Dealer may soll DSC Financed Inveatory to bona fids buyers in the ordinazy
and regular course of Desler’s business, but nothing hereln shall be deemed to waive or rolease any ntorest DSC may Lave
hereundsr or under any other agreement In any proceeds or roplacements of the DSC Financed Inventory. Upon the sale of
any spacifio item of DSC Financed lnventory, Dealer shall hold the amount recelved from the disposition of such DSC Finonced
lnventory In Trust for the benefit of DSC, and Dealor shall pay to DSC, in accordance with this Note, an emount equal to the
unpald batance of the Linbllitles relating to such specific item of DSC Financed laventory.

()  Dealorshall allow DSC's officers, employees, agents, atomneys, designees and ropresentatives access to Dealer's books and
secards ot the Dealer’s Placs of Business 1o conduct an audit of Doaler's DSC Financed Inventory. Dealer shall be
sesponzlbls for and agroes to pay all 0f DSC's expenses In conducting such audit,

(i) Upon request by Dealer to obiatn, for a legltimate business purposs, the Titls to a specific ltem of DSC Financed hventory hold by
DSC, DSC may consider said request and, In DSC's solo disceetlon, grant such request. In tho event DSC grants such request,
Deatar must deliver 10 DSC a cheek or draft which is signed and dated on the dato as of which the Dealer takes physical custody of
the subject Title in =n amoumt equal to the Liability telating to such speoific itam of DSC Financed Inventory. Tho subject Title
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(@  To protect DSC's interest, Dealer authorizes DSC (o obtain credit information from a oredit burean, and tny financlal
institutions or trade creditor that Dealer has provided, 8s wall a3 other credit investigation that DSC in DSC*s sole discretion deems
necassary. Drealor also anthorizes DSC to contast any thind partfes to disoloss information, including infosmation confalned in the
DSC application, for the purpose of, ernong other things, obtaining intercreditor agresments and parfoction of DSC's security
intorest. Fusthor, if Crodit Lino ks granted, Deater nuthorizes DSC o review Dealer's pocount periodieatly, which may inchude
obtaining ndditional credit reports,

(k)  Dealer’s aceount is subjest to "NSF™ fees in the amount stated In the DSC Published Rate, Fee and Term Scheduts or
maximum amount permitted by law for each check or ACH issued by Dealer which Is subscquently retitmed for Insufficient
funds, in addition to any charge or fee imposed by Dealer’s and/or DSC's depository Institution.

H DSC may process chacks eloctronically, at first prosentracnt nnd any se-presentments, by trensmitting the amount of the check,
routing numbrer, nccount number and check serial numbes to yous financial institution. By submitting a check for payment, you
euthorize DSC to initinte an olectronic debit from your bank account. When DSC processes your cheok electronically, yonr
payment may be debited from your bank account as seon as the same day we reooive your check and you will ot recelve that
cancelled cheok with your bank account statement,

(m)  Dealar's account s subject to a Jata fes charge in the amount stated in the DSC Published Rate, Pee end Term Schedulo or the
maximim amount permitted by law for eny item of DSC Financed Inventory that Dealer fils to remit payment undoy this Nots
when due. Dealer scknowledges end sgrees that the lato fes charged by DSC is a reasonable estimate of DSC's probable logses
dus to the dslay, inconvenioncs, and adminlstmtive expenses associated with a talo payment. Dealer's account ig subject to DSC
Administrative Fees. Dealer gcknowledges and agreos that any such DSC Administrative Fee charged by DSC is permitted under
this Noto and conseats to ths nssegsment of any such DSC Administrative Fee {0 Dealer's accomt, Dealer furiher aclknowledges
and egrees that DSC Administrative Fees are subjoct to bustness and market conditions and may bs adjusted unitatersily by DSC
without soties to Dealer and at DSC's sole discretion,

(n)  DSCmuintains and publishes the “DSC Published Rate, For and Torm Schedule™ via posting the same on
www.disooverdsc.com and in each DSC brench location, Alfsuch rates, fees and such nmendments to the Terms and
Conditions ure published therein and incorporated hercin by reference and made g part of this Note, With tho exception of
DSC Administrative Fees and Floorplen Fees, the mtes and fees applisd to Dealer’s Liabitities under this Note and the amended
Terms and Conditions stated therein shall be the applicabls rotes and fees and amendments to the Terms and  Condltions
most recently published on the DSC Published Rate, Feo and Term Schedule. DSC may amend the sates and fees and amend
the Terms and Conditions from fime 1o time at DSC’s solo discretion and without additionat Notice 1o Dealsy other than the
publication of snch amendments on www.discoverdse.com.

(0)  Dealer waives demand, presentment for payment, notice of dishonor, protest and notice of protest, and expressly agrees thay
this Note and all payments coming due uader i may be extended or modified, from time to time without in any way affecting
Doaler’s linbility under this Note, Dealer understands that this Note matures upoa Issuance, and that DSC may, ot any time,
and without notice to Dealer, with or without cause, demund tht the Noto be immediately pald in full, The demand natire of
this Note does not limh DSC's slection of remedies upon a defiault by Dealer, At DSC's option, DSC may referenco a term of
dofault for the purposs of permiiting DSC to recolvo Interest al the Dofault Rate. 1t is egreed that DSC may demand pestial
payments under this Note, and a2id partial demand shat] not change DSC's rights under this Note,

6. EVENT OF DEFAULT: The secarrence of any of the followlng evonts shall be considered an event of default undse this Note (“Event of
Default™);

(8)  Tho Dealer fulls to pacform ony of its obigations, undertakings or covenants under this Note, fails to adhere 10 a credit term
under this Note, including but not limited to, fhilure to make psyment upon maturity or upon demand of any outstanding Liabllity
under this Notc; or .

()  Any warrenty or representation mede by the Dealer proving to have been false or misleading in any materie! respeot whon
mads, or any schedule, certificate, financial statemont, report, notice, or other writing farished by Dezler to DSC proving to
have been fafse or misteading In any material respect when made or defivercd; or

(©) Anylndmme or destruction of 8 substantial part of the Collateral ocours end appropriate insurance naming DSC as “Loss Payca” is
not in effect; or

(&)  The Dealer becomes insolvent or consents to the appointment of a trustee, recelver or other custodian for the Dealer or any
property thercof, or makes a gonsral essignment for the bensfit of ereditors; or any bankmptoy, reorgantztion, dobt
mrrangement, or other case or proceeding under any bankruptey or Insolvency law, or a dissolution or liguidation proceeding ks
commenced in respeot of the Desler: or

(©)  Any material change in the managoment, owneship o control of Dealer; or

()] The voluntary or adminlstrative dissolition, death or incompatence of Dealer or uny Guarnntor of this Nots; or

(®)  Any change inthe financial condition of Deater or Guarantor(s) that DSC In good fajth deems adverse; or
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(b)  DSC in good faith decms itself insceure for any reason,

0] Desler hus fhiled to maintain complisnce with Doaler’s obligations in paragraph 4 (¢) of this Note relating to any DSC Financed
Itsm of Inventory that is the subject of 4 lease contract between Deater and Dealer’s customsr,

()  Dealor hag dofauited under any other written agreement entered into by and betweon DSC and Dealor,

7. RIGHTS AND REMEDIES: Upoh an event of defunlt, DSC may, st its option and without notice, exercise any of the following rights In
a separate, successive or concurrent fashion and such exercise of any right shall not preclude pursuit of other rights and remedies at a Luter
time:

3

(®  Domand immediate payment of all Linbilities under this Nots and all other indsbtedness owed to DSC by Desler. DSC shall -
have all the rights and yemedies available hereunder, at law or In equity, including without mitatlon, the rights and remodies of
o seoured party under the Uniform Commescinl Code in effect in the jurisdiction where the Collateral Is kept, These rights and
remedies {ncluds the right to cancel any unfunded Advinces, to enfer Into Dealer's premises with or without legal proocess, but
without force, and to tako possession and remove the Callateral. At DSC’s request and to the extsnt Dealor may lawfully do
%0, Doaler shal) sssomble, preparc for removal and make available to DSC at 8 place designated by DSC which s seasonably
convealent for DSC and Dealer, such ficms of Collaternl as DSC may deem sufficient to cover all Deales’s Lishititics to DSC;
and

- () Initiate proceedings to sppoint a recelver In ey court of competent jurisdiction, Denler waives the fight to netice and hearing
of the appointment of a receiver and consents to the appolntment withont requiring DSC to post a bond: and

(¢)  To the extest allowed by law, Dealer gives consent to DSC to proceed n any action to collect on or excoute against any and all
bonds that Dealer has posted with any governmental anthorities; and

(d)  Without limiting the foregoing, DSC may tske control of sny funds generated by the Collateral, and in DSC’s name or Deales’s
nane, demand, collect, recoipt for, settle, compromise, sue for, repossess, nccept returns of, foreclose or reatize wpon any
Collsteral. Deater waives any end all rights it may have to notlce prior to selzure by DSC of any Collateral, Desler agrees that
private salo of any Htem financed by DSC at ths amount awed to DSC on that item, less costs seasonably incured by DSC in
preparation of disposttion of the Collateral, shall b a commeroially reasonable mothod of disposition of the Collateral, Dealer
shiull be lisble to DSC for any deficiency sesulting from DSC's disposition of the Collateral, Dealer agrecs that the Collaterat is of
the type customarily sold on a recognized roarket and that DSC tharefore has no obligation to notify Dealer prior to a sala.
However, Dealer agrees that ten (10) dsys prior written noties of public sale dato of the dats after which a private sale may ocour
shall be roasanable notice, DSC shall not bo responsible for the socuracy or validity of any document or for the existance o vahie
of any Collatoral. DSC shall ot be required to mershal any assets in favor of Dealer. DSC has no obligation to pursus eny thisd
porson for any Liability or obligation owed to Dealer. Dealor further agrees to pay reasonableattomoy fees and collestion costs
Inturved by DSC 1 eaforcing this Note after en event of default by Dealer. To the extent not prohibited by law, Dealer watves
al] appraisement, vatuation, anti-deficiency, homestead, exemption or usury laws now or hereafter In offect and releases all right
to appeal efter payment in full,

8. POWER OF ATTORNEY: Dealer shall executs an imevacablo Power of Attomay in DSC's favor and such Power of Attomey shall be
lncosporaled herein by reference and made a part of this Note.

9. GUARANTY(IES): Deglor shall causs each ownor of Dealer to excoute an Individual Personal Guaranty, !f Dealer is owned in whole or
{n part by a tegally recognized businoss catily or trust, then Dealar shall cause satd etity or trust to executo a Guarenty in sddition to all
sequired Individusl Personal Guerantics, All such and the same shalf be incorporatod horvin by refesenco and mado o past of this Noto.

10. TERM SHEET(S): Prior to an Advance under this Note, Dealer shall execute n Term Sheet for each unique set of terms applicable to
Dealet, which may bo amended from time to ims, and the sume shall bo Incorporated hereln by refeseace and mada a past of this Note.

11, ASSIGNMENT: This Note may bs assigaed by DSC but Dealer may not assign this Note without the prior written consent of DSC.

12, INDEMNIFICATION: Dealer shall indemnify and hotd DSC harmless from and against alt, loss, damage, costs, or expenses of
wihatover kind or nature relating to clalms of third parties arising out of or in any way connected to this Noto or Dealer’s business affars
intluding, without limitation, attomeys' foes nnd expenses incurred both in the defese of any nction against DSC and in any action to
snforce these Indamaiy rights as sgainst the Dealer.

13. NO JOINT VENTURE OR PARTNERSHIP: Nothing comained herein shail confer upon DSC or Dealer eny intetest in, or subject
either of them to any labitity for, or in respect of the business, assets, profits, Jogses or liabllities of the other. This Noto does not constitute
and shall not be characterlzed as a Jolnt venture or partnership bstween DSC and Dealer. Nothing in this section shall fimit or restrict the
respeetive obligations and undortakings of DSC and Deuler horoundsr,

14. AMENDMENT, MODIFICATION AND MERGER: This Noto and all documents incorporated herein by roference aro Intended by the
partics ag an amendment and restatemont of any prior Demand Promissory Note and Sccurity Agreement(s) between DSC and Dealer. With
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tho exception of ths amendments and modifications referenced in Pamgraphs 3 and § above, this Noto maoy not be modified or amonded

except upon the written consent of DSC and Dealer. However, descriptions of specific items of DSC Financed Inventory, amounts and terms

of Advances, Moturfty Date Extonsions, Intorest, Base Ratos, Risk Ratos, Default Rates, DSC Administrative Foes, DSC Universal Rees, late

fees, NSF Feos, Terms and Conditlons and other churges allowed by this Note may be proven by ordinary course of business records of DSC. -

15. EXECUTION: The parties understend and agres that DSC msy execute this Note and all corresponding documents by affixing ra
suthorlzed DSC Offteor’s signature via signature stamp. Dealer may otly execute this Noto by original signature. A facsimile reproduction
of such authorized DSC Officer’s signature and Doater’s signature on the Note and all corrosponding doouments shall bs deemed original
signatures,

16, NOTICES: Al nofices, requtests and demands to or upon the fespactive parties hereto, including Service of Process of any logal
proceeding initiated by either party, sholl be deemed to bave bosn duly given or mado: if by hand or by fassimile, immediately upon the
Business Day of rocelpt, if received beforo $ p.m., reciplent's tims, otherwise on the next Business Day; if by Fedaral Express, Express Mail
or any other overnight delivery servics with proof of siext day delivery on a Businggs Day, one (1) Business Day after dispateh; and if mailed
by certified mull, retum receipt requested, five (5) days after malling, All notiess, requests and demends are to be given or made to the
respective parties at tho address set forth hereln;

To DSC: Dealer Servives Corporation, 1320 City Center Drive, Suite 100, Carmel, IN 46032
Telephone (317) 571-3721 Facsimile: (317) 571-3737

To Dealer: Platinum Motors Inc. DBA Platinum Motors
5831 Jefferson Avenue , Newport News, VA 23605
Telephone: (757) 926-2097 Facsimile: (757) 926-2098

17. NO WAIVER: No fallure or delay by DSC in exercising any right, power, or privilege under this Note will operate as a waiver of such
right, power, or privilsge, and no single or pariin! exercise of eny such right, power, of privilege will precluds any other or further exerciso of
such right, power, or privilege, or the exercise of any other right, power, or privilege.

18. TERMINATION: No termination of this Note shall alter Dealer's obligations and Liabilities relating to amounts fitnded or committed
prior to tho offective date of such terminstion, and al) sights and remedies, including withont limitation, the seourity interest gronted hersin
and the rights of DSC s a secured party hereunder, shaf] extend unti) ali Liabllitles owed by Dealer to DSC have beon satisfied,

19, LEGAL FEES AND COLLECTION COSTS: Dealer shall pay to DSC all reasonabls logal fees, exponses and collestion costs incurred
o3 a result of Dealer's dofault or faiture of any obligation under this Note.

20. SEVERABILITY: Any provision of this Agreement that is Invalid or unenforceable In any jurisdiction shall, as to that jurisdiction, be
inoffectiva to the extent of such Invalldity oz unenforceability without rendering invalld or unenforceable the remuining provisions of this
Agreement or affecting the valldity or enforccability of any provision of this Agreement in any other jurisdiction,

21. GOVERNING LAW: Ths validity, enforcesbility and interpretation of this Note shall be governed by the laws of the State of Indiana
without regard to conflicts of laws provisions thereof, However, in the event Dealer's Place. of Business is in the State of Califamin, the
validity, enforceability and interpretation of this Note shall be govemed by the laws of the Stete of California without regard to conflicts of
Laws provisions thereof, and ench Advance made under this Noto shall bo deemed mads pursuast to and under the anthority of a license
issued under the Californin Finance Lenders Laws.

22. JURISDICTION AND VENUE: As evidsnced by Dealer's signatuso befow, Dealer submits to the personal jurisdiction and venus of the
state or fedess! courts of Marion and Hamilton County, Indiana and pgrecs thit any and oll claims or disputes pertalning 1o this Nots or to
eny metter arising out of or related to this Note Initioted by Dealer agalnst DSC shall be broughi in the state or federal courts of Marion or
Humbiton County, Indiana. Purther, Doaler expessly consonts to such jurisdiction and venue of the stato or fedemal courts in Marfon and
Hamilton County, Indiana as to eny action brought in such court by DSC and waives any clalm of inconveaisnt forum with respect to any
such ection, DSC reserves the right to inttiate and prosscuts kny aclion against Dealer in any court of competent jurisdiction, end Dealer
consents to such Fotum as DSC may elect, Howaves, In the in the event this Note is mado and entered into In the State of Californla, the
state or federal courts located in the State of Californta shall have Juriadiotion to hear and dotermina any claims or disputes botween the
parties pertaining to this Notc or to any matter arising out of or related to this Note, Bach party expressly submits and consents in edvance to
swch Jurlsdiction In any actlon or sit commenced in any such Court, and eath party hereby walves any objection which such party may have
based upon lack of personal jurisdiction, improper venus, or forum non convealens, and hercby consents to the granting of such logal or
oquiteble relicf as is desmed appropriate by such Court.

23, WAIVER OF BOND: Dealer waives, to the extent permitted by law, any bond or surety or security on such bond which might, but for
this walver, be required of DSC.

24, WAIVER OF JURY TRIAL: DEALER, AFTER CONSULTING OR HAVING HAD THE OPPORTUNITY TO CONSULT WITH
COUNSEL, KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN ANY LITIGATION BASED UPON OR ARISING OUT OF THIS NOTE, OR ANY OTHER LOAN DOCUMENT, OR ANY OF THE
TRANSACTIONS CONTEMPLATED BY THIS NOTE OR ANY COURSE OF CONDUCT, STATEMENT, WHETHER ORAL OR
WRITTEN, OR ACTIONS OF THE DEALER, THE DEALER SHALL NOT SEEK TO CONSOLIDATE, BY COUNTERCLAIM OR
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OTHERWISE, ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY
TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. THESE PROVISIONS SHALL HAVE NOT BEEN DEEMED TO HAVE BEEN
MODIFIED IN ANY RESPECT OR RELINQUISHED BY DSC EXCEPT BY WRITTEN INSTRUMENT EXECUTED BY BOTH
DEALER AND DSC. -

23, JUDICIAL REFERENCE. IF DEALER'S PLACE OF BUSINESS IS WiTHIN THE STATE OF CALIFORNIA, THE FOLLOWING
PROVISIONS APPLY:

IN THE EVENT ANY LEGAL PROCEEDING IS FILED IN A COURT OF THE STATE OF CALIFORNIA (THE “COURT”) BY OR
AGAINST ANY PARTY IN CONNECTION WITH ANY CONTROVERSY, DISPUTE OR CLAIM DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS NOTE OR THE TRANSACTIONS CONTEMPLATED HEREBY (EACH, A “CLAIM™)
AND THE WAIVER SET FORTH IN THE PRECEDING PARAGRAPH 1S NOT ENFORCEABLE IN SUCH ACTION OR
PROCEEDING, DEALER AND DSC HEREBY AGREE AS FOLLOWS:

(A) WITH THE EXCEPTION OF THE MATTERS SPECIFIED IN SUBPARAGRAPH B BELOW, ANY CLATM WILL BE RESOLVED
BY A GENERAL REFERENCE PROCEEDING IN ACCORDANCE WITH THE PROVISIONS OF CALIFORNIA CODE OF CIVIL
PROCEDURE SECTIONS 638 THROUGH 645.1,

(B) THE FOLLOWING MATTERS SHALL NOT BE SUBJECT TO A REFERENCE PROCEEDING: (1) EXERCISE OF SELF-HELP
REMEDIES (INCLUDING SET-OFF), (2) APPOINTMENT OF A RECEIVER AND (3) TEMPORARY, PROVISIONAL OR
ANCILLARY REMEDIES (INCLUDING WRITS OF ATTACHMENT, WRITS OF POSSESSION, TEMPORARY RESTRAINING
ORDERS OR PRELIMINARY INJUNCTIONS). THIS NOTE DOES NOT LIMIT THE RIGHT OF ANY PARTY TO EXERCISE OR
OFPOSE ANY OF THE RIGHTS AND REMEDIES DESCRIBED IN CLAUSES (1) - (3) AND ANY SUCH EXERCISE OR
OPPOSITION DOES NOT WAIVE THE RIGHT OF ANY PARTY TO A REFERENCE PROCEEDING PURSUANT TO THIS NOTE.
{C) UPON THE WRITTEN REQUEST OF ANY PARTY, THE PARTIES SHALL SELECT A SINGLE REFEREE, WHO SHALL BE A
RETIRED JUDGE OR JUSTICE. IF THE PARTIES DO NOT AGREE UPON A REFEREE WITHIN TEN DAYS OF SUCH WRITTEN
REQUEST, THEN, ANY PARTY MAY REQUEST THE COURT TO APPOINT A REFEREE PURSUANT TO CALIFORNIA CODE OF
CIVIL PROCEDURE SECTION 640(B), A REQUEST FOR APPOINTMENT OF A REFEREE MAY BE HEARD ON AN EX PARTE
Og B)éPBDlTED BASIS, AND THE PARTIES AGREE THAT IRREPARABLE HARM WOULD RESULT IF BX PARTE RELIEF IS
NOT GRANTED.

(D) ALL PROCEEDINGS AND HEARINGS CONDUCTED BEFORE THE REFEREE, EXCEPT FOR TRIAL, SHALY, BE
CONDUCTED WITHOUT A COURT REPORTER, EXCEPT WHEN ANY PARTY SO REQUESTS, A COURT REPORTER WILL BE
USED AND THE REFEREE WILL BE PROVIDED A COURTESY COFY OF THE TRANSCRIPT, THE PARTY MAKING SUCH
REQUEST SHALL HAVE THB OBLIGATION TO ARRANGE FOR AND PAY COSTS OF THE COURT REPORTER, PROVIDED
THAT SUCH COSTS, ALONG WITH THE REFEREE'S FEES, SHALL ULTIMATELY BE BORNE BY THE PARTY WHO DOES
NOT PREVAIL, AS DETERMINED BY THE REFERYE, )

(E) THE REFEREE SHALL APPLY THE RULES OF DISCOVERY AND EVIDENCE APPLICABLE TO PROCEEDINGS AT LAW IN
THE STATE OF CALIFORNIA TO THE REFERENCE PROCEEDING AND SHALL DETERMINE ALL ISSUES IN ACCORDANCE
WITH APPLICABLE LAW, THE REFEREE SHALL BE EMPOWERED TO ENTER EQUITABLE AS WELL AS LEGAL RELIEF
AND RULE ON ANY MOTION WHICH WOULD BE AUTHORIZED IN A TRIAL, INCLUDING MOTIONS FOR DEFAULT
JUDGMENT OR SUMMARY JUDGMENT, THE REFEREE SHALL REPORT HIS DECISION, WHICH REPORT SHALL ALSO
INCLUDE FINDINGS OF FACT AND CONCLUSIONS OF LAW,

26. HEADINGS: Paragraph headings used in this Noto are for reference only and xhall not affect the construction of this Note.
mmm jr;e parties have, by thoir duly muthorized represontatives, executed this Noto on thysd Sy of
201,

Dealer: Platinum Motors Inc, DBA Platinum Motors Accepted By: Dealer Servi ration

w1

. DSC Officer had

o De%ﬁ et

Nicol Zenia Perry, President

GUARANTORS ACKNOWLEDGE AND CONSENT OF AND TO THE FOREGOING:

Guarantor: /\_,/Q

Nicol Zenia Pesry
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POWER OF ATTORNEY
Platinum Motors lnc. DBA Platinum Motors, (“Dealer”), hereby irrevocably appoinis Dealer Services Corporatlon (*DSC™), a
Delawars corporation with its principal place of businoss located at 1320 Clty Center Drive, Suits 160, Carmel, Indiana, 46032, ang
DSC's agonts, s Its lawfbl attoraey-in-fact by executing this Power of Attoroey in acoordance with the Demand Promissory Note and
Security Agreement (“Note®) contemporancousty entored into by Dealer and DSC, to which all capitatized terms used horoin shall have
the meanings sof forth In the Note, to act with or withont the accurrenice of an Event of Default and with or without notics to Dealer:

(8) to act with general authority and delegate such suthority with respect to all Deales’s Collatora and alf transactions relating thereto;
{b) to execute secwrity agreaments and related documents necessary for Dealer to soquire or sell Collateral;

{c) to endorse any document, Instrument, centificate of titfe or other cvidence of title, stote registration decuments, or related documents
necessary to protect the Collateral in the name of Dealer;

(&) to endorse notey, checks, drafls, money orders, documents, or other evidences of payment, shipment or storuge or any form of
Collstoral on behalf of and in the name of Dealer and deposit the same in the acconnt of DSC on sceount of any Liabifity dus DSC
from Dealer under the Note;

(¢) to domand, colleet, receipt for, selile, compromiss, adjust, sus for, forecloss or realize upon the Collateral or chattsl paper related to
the Collateral o any Insurance claims therean in such manner as DSC may detormine;

(f to endorse In the name of and on behalf of Dealer any chattel paper, invoice, bill of sale, document, instrument ¢ bill of lading
reluting to the Collateral;

() to sign the Dzaler’s name to all proofs of claim against any acoonnt debtor on behalf of Dealer;

(b) to notify the post office muthorities to chunge the address for delivery of the Deales*s mall to an address designated by DSC end to
receive such mail on behalf of Dealer; and

() todo ol things necessary to satisfy Dealer's obligations and Liabilities under the Note.

DSC will not be lisble for any acts or amissions or for any ervor of judgment or mistake of fict or aw, sbsent gross negligence, bad
fuith or willful misconduct, This power, beiog couplsd with an interest, is imevocable untll the Liabilitios have been fully satisfied,

Executed this 33_ day of mmu s ZOL(_.

Dealer: Platinum Motors Inc. DBA PIanum Motors  ~

Nicol Zenia Perry, President

STATE OF m[gm‘ )

ia
N ) 88:
COUNTY OF Beach )

Beforo me, a Notary Public in acd for satd County and State, parsonally nppearcd N\CO\ Zena Pevr o 5 who
agknowledged the execution of the foregolng, and who, having been duly sworn states that any representations containel therein are true.

Witnees my hand and Notariol Seal this 2.3 _day of Maq ,20 M

Lund! Toush
Notary Si AN Cnmmmlm;ﬂm}ma
Notary, mnwd_mﬂ\l e wm&:&?&%. :
My Commissfon Explres; | \'3 \\ 20 “'\ County of Restdence: \’ '\Yﬁi\ MO
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TERM SHEET
Dealer: Platinum Motors Inc. DBA Platinum Motors Branch: Virginia Beach R
Deafer Number: 60058 Date of Origina! Note:

Term Plan Type: Retail (Buyer)

The following, as defined in the Demand Promissory Note and Security Agreement, shall apply effective immediately
to any Advance made by DSC to Dealer under the Note and pursuant to this Term Sheet.

Floorplan Fes, Pericd, Principa] Reduction: The Ploor Plan Fee, Perlod and Principal Reduction for ony one Advance
made pursuant fo this Term Sheet shal) be as follows:

Number of Days In Required Principal Reduction to Extend
Period Period Maturity Date Floorpian Fee
1 60 10.00% $86.00
30 ' 20.00% $76.00
3 0 100.00% $76.00

Contmct Rate: The Contract Rate of interest shall accrue on all Ligbilities, Including but not limited to, Inventory
Advances at the Base Rate plus 4.5% per annum compounded daily unless otherwise provided for pursuant to the
Terms and Conditions of the Note.

Dealer may pay the Floorplan Fes at the time of the Advance to avold incurring interest charges thereon, If Dealer
elects not to pay the Floorplan Fes at the time of the Advance, the Interest on the Floorplan Fee will accrue par the
terms of this Note, By Initialing the box af the end of this sentence, Dealer acknowledges that Interest will acorue on
the Floomplan Fee per terms of the Note. h\f . Deater shall not be entitled to extend any one Advance made
pursuant to this Term Sheet beyond the last defined Period sbove.

Before DSC will approve directly funding the bank account of Dealer for any Advance, Dealer acknowledges that
DSC must hold a first priority security interest in all Dealer"s DSC-Financed Inventory, .

Executed by the undersigned duly authorized representatives effective as of thez_ day of \/ﬂm‘ , 204 L.

Dealer; Platinum Motors Inc, Dealer Services é@iou

DBA: Platioum Motors *

DBA: B
Signature: b Rﬂ&ta\%’\‘

y:
DSC Officer
Nicol Zenia Perry, President

Thet Dealer shall not discloss to any third party, withowt the written consent of DSC, any terms and conditions eppearing hesein
and applicable to Dealer’s DSC account.
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INDIVIDUAL PERSONAL GUARANTY.

WHEREAS, Dealer Services Corporation, a Delaware corporation ("DSC™), In consideration of any present or future
loans or other financial rdvances to Platinum Motors Inc, DBA Platinum Motors (hereinafter sometimes referred to as
*Debtor”); and

WHEREAS, on thagz_day of Y}'LM ,20 __b, Debtor executed and delivered to DSC its
principal Demand Promissory Note and Security Agret:ment {(“Note"); and

WHEREAS, the loan of DSC to Debtor is conditioned upon sald indebtedness being personally guaranteed as to the
payment thereof by Nicol Zenia Perry (hereinafier referred to ns "Guarantor”); and

WHEREAS, in vonsideration of the financlal and other support that the Debtor hes provided, and such financiat and
other suppost as the Debtor may in the future provide, to the Guarantor, and in order to induce DSC to provide Credit to
Debtor, and because Guarantor has determined that executing this Individual Personal Guaranty (hereinafier referred to as
“Guaranty”) Is in its interest and to its financial benefit, the Guarantor is willing to guarantee the obligations of Debtor under
the Note; and

WHEREAS the Quaranty shall be irrevocable, continuing and unconditional zs to all Liabilitles owed by Debtor at all
times; -

1. NOW, THEREFORE, the Guarantor, In exccuting this Guaranty, jointly and severally gusrantees that Debtor will
promptly pay the full amount of principal and Interest, all costs and fees, including but not limited to, reasonable attorneys’
foes and collection costs, and any other liabilities arising out of the Noto as and when the seme shall in any manner be or
become dus, either according to the Terms and Conditions provided in the Note or upon acceleration of the payment thereof by
reason of a default, as a primary not a secondary lability of Guarantor,

2. Without limiting the generality of the foregoing, the Guarantor agrees that he/she will pay the full amount of principat
and Interest of the Note now or hereafler due as and when the same shall in any manner bz or become due, either according to
the Terms and Conditions provided in the Note or upon acceleration of the payment thereof by reason of a default, as primary
and not a secondary liability of Guarantor,

3, The Guamntor hercby waives demand, notice of dishonor, presentment for payment, protest and notice of protest, and
of non performance on all of sald indsbtedness; and if said indebtedness is renewed, or if the time for payment thereof be
extended (to which Guarantor hereby expressly consents to any such renewal or extension) either with or without notice to
Guarantor, Guarantor unconditionally guarantees the payment of such indebtedness at the time fixed for the payment thereof In
and by any such renewal or extension, Guarantor further walves all rights, by statute or otherwise, to require the holder of the
Note to institute suit against the original maker of the Note; also to exercise dilipence in enforcing this or any other Instriument.

4. To the extent permitted by law, Guarantar waives all defenses legally available to Guarantor, Guarantor being bound
to the payment of sald indebtedness of the original maker of the Note, The holder of the Note may take any new or additional
or substituted sceurity from time to time without in any way impairing the obligation of the undersigned; and the Impainment of
the security, which sald holder may from time to time hold as security for said loan, shall in no way operate to discharge the
undersigned in whole or in part, it being specifically agreed that the holder is not required to exercise ditigence to enforce its
rights against the originat maker of the Note. The holder is hereby authorized at any time, In its sole discretion and without
notice, to take, change, releasc or in any way dea! with the security herein; but the holder of the Note shall be under no
obligation to collect or to protect any of such security or sald indebtedness, and its neglect or fallure to collect or protect the
same Is excused. Accephince of the Guaranty is walved.

5. Forbearance on the part of DSC to take steps to enforce payment of said [ndebtedness arising from Guarantor’s default
in any respect whatever, or the giving of further time to the original maker of the Note, shall in no way release the undersigned,
but the undersigned shall remaln Jointly and severally liable hereunder for the prompt payment of sald indebtedness,

6. This Guaranty is for the use and benefit of the holder of the Note, who in the first instance will be DSC. This
Guaranty shall also be for the use and benefit of any subsequent owner of the Nate, and each owner of the Note may assign
this Guaranty to its suceessor owner of the Note,

7. All reasonable costs and expenses, including attorneys® fees, incurred by the holder of the Note to enforce this
Guaranty, shall be paid by the undersigned.
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8.  Theliability of the Guaruntor shall continue until payment is made of every obligation of the Debtor now or hereafter
incurred in connection with the Note, and until payment Is made of any loss or damage mcurred by DSC with respect to any
matter covered by thig Guaranty,

9. Guarantor consesnts thet, without affecting the Guarantor’s liability, DSC may, without notice to or consent of
Guarantor on such terms as DSC may deem rdvisable, extend In whole or in part, by renswal or otherwise, the time of payment
of the debt now or hereafter owing by the Debtor to DSC or held by DSC as scourity for any obligation herein described, or
muy do or refrain from doing any act whatever, Guarantor also consents that DSC may release, surrender, exchange, modify,
impair or extend the periods of duration or the time for pesformance or payment of any collateral securing the obligations of
Debtor to DSC, and may also settle or compromise any claim of DSC against Debtor or against any other person or corporation
whose obligation I held by DSC as collateral security for any obligation of Debtor or DSC. Guarantor hereby ratifies and
affirms any such actlons, and all such actions shali be binding on Guarentor, and Guarantor hereby waives all defenses,
counterclaims or offsels which Guarantor may have.

10, Guarantor also waives notice of failure of any person to pay to DSC any debt held by DSC as collatera! seourity for
the obligations of Debtor, and all defenses, offsets and counterclaims which Guarantor may at any time havs to any claim of
DSC ageinst Debtor,

11.  Guarantor represents that at the time of the execution and delivery of this Guaranty, nothing exists to impair the
offectiveness of this Guaranty.

12, Guarantor understands that so long as any 'indebtednws exists from Debtor to DSC, Debtor is not permitted to repay
any loans or obligation owing Guarantor, present or fiture, Guarantor agrees thal any such payments made by Debtor to
Guarantor shatl be held in trust for the benefit of DSC and shall be immediately delivered to DSC.

13.  DSCmay, at its option, proceed in the first instance against the Guarantor to collect the obligations covered by this
Guamnty without first proceeding agninst any other person, firm or corporetion, and without resorting to any property held by
DSC as collateral security.

14.  The validity, enforceability and interpretation of this Note shall be governed by the laws of the State of Indiana
without regard to conflicts of laws provisions thereof, and Guarantor agrees that any and all claims or disputes pertaining to
this Guaranty or to any matter arlsing out of or related to this Guaranty intiated by Debtor against DSC shall be brought in the
state or federal courts of Marion or Hamilton County, Indiana. Further, Guarantor expressly consents to such urisdiction and
venus of the state or federal courts in Marion and Hamilton County, Indiana as to any action brought in such court by DSC and
waives any olaim of inconvenient forum with respect to any such action. Howeves, in the event Debtor’s Place of Business is
in the Stste of California, the validity, enforceability and interpretation of this Note shall be govemed by the laws of the State
of Califomia without regard to conflicts of laws provisions thereof, and each Advance made under this Note shall be deemed
made pursuant to and under the authority of a license issued under the California Finance Leaders Laws.

15, Guamntor understands that the right to trial by jury is an unconditionsl right afforded by the United States
Constitution and understands that right may be waived, Guarantor has consulted with or has had the opportunity to congult
with his/her attorney and hercby knowingly, Intentionally and volunterily waives any right to trial by jury regarding any
litigation arlsing out of or in connection with this Guaranty, Guarantor understands that DSC also has walved its right to trial
by jury and agrees that such waiver by Guerantor and DSC are for the mutual benefit of the parties. Further, Guarantor
understands and agrees that such waiver is a material inducement for both parties in entering into this Guaranty and
transections relating thereto.

16. JUDICIAL REFERENCE, JF DEBTOR'S PLACE OF BUSINESS IS WITHIN THE STATE OF CALIFORNIA,
THE POLLOWING PROVISIONS APPLY:
IN THE EVENT ANY LEGAL PROCEEDING IS FILED IN A COURT OF THE STATE OF CALIFORNIA (THE
“COURT") BY OR AGAINST ANY PARTY IN CONNECTION WITH ANY CONTROVERSY, DISPUTE OR CLAIM
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THE NOTE OR THE TRANSACTIONS
CONTEMPLATED HEREBY (EACH, A “CLAIM™) AND THE WAIVER SET FORTH IN THE PRECEDING
PARAGRAFPH 1S NOT ENFORCEABLE IN SUCH ACTION OR PROCEEDING, DEBTOR AND DSC HEREBY AGREE
AS FOLLOWS:
(A) WITH THE EXCEPTION OF THE MATTERS SPECIFIED IN SUBPARAGRAPH B BELOW, ANY CLAIM WILL BE
RESOLVED BY A GENERAL REFERENCE PROCEEDING IN ACCORDANCE WiTH THE PROVISIONS OF
CALIFORNIA CODE OF CIVIL PROCEDURE SECTIONS 638 THROUGH 645.1.
{B) THE FOLLOWING MATTERS SHALL NOT BE SUBJECT TO A REFERENCE PROCEEDING: (1) EXERCISE OF
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SELF-HELP REMEDIES (INCLUDING SET-OFF), (2) APPOINTMENT OF A RECEIVER AND (3) TEMPORARY,
PROVISIONAL OR ANCILLARY REMEDIES (INCLUDING WRITS OF ATTACHMENT, WRITS OF POSSESSION,
TEMPORARY RESTRAINING ORDERS OR PRELIMINARY INJUNCTIONS). THIS NOTE DOES NOT LIMIT THE
RIGHT OF ANY PARTY TO EXERCISE OR OPPOSE ANY OF THE RIGHTS AND REMEDIES DESCRIBED IN
CLAUSES (1) - (3) AND ANY SUCH EXERCISE OR OPPOSITION DOES NOT WAIVE THE RIGHT OF ANY PARTY
TO A REFERENCE PROCEEDING PURSUANT TO THE NOTE.

(C) UPON THE WRITTEN REQUEST OF ANY PARTY, THE PARTIES SHALL SELECT A SINGLE REFEREE, WHO
SHALL BE A RETIRED JUDGE OR JUSTICE. IF THE PARTIES DO NOT AGREE UPON A REPEREE WITHIN TEN
DAYS OF SUCH WRITTEN REQUEST, THEN, ANY PARTY MAY REQUEST THE COURT TO APPOINT A REFEREE
PURSUANT TO CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 640(8), A REQUEST FOR APPOINTMENT
OF A REFEREE MAY BE HEARD ON AN EX PARTE OR EXPEDITED BASIS, AND THE PARTIES AGREE THAT
IRREPARABLE HARM WOULD RESULT IF EX PARTE RELIEF IS NOT GRANTED.

(D) ALL PROCEEDINGS AND HEARINGS CONDUCTED BEFORE THE REFEREE, EXCEPT FOR TRIAL, SHALL BE
CONDUCTED WITHOUT A COURT REPORTER, EXCEPT WHEN ANY PARTY SO REQUESTS, A COURT
REFORTER WILL BE USED AND THE REFEREE WILL BE PROVIDED A COURTESY COPY OF THE TRANSCRIPT.
THE PARTY MAKING SUCH REQUEST SHALL HAVE THE OBLIGATION TO ARRANGE FOR AND PAY COSTS OF
THE COURT REPORTER, PROVIDED THAT SUCH.COSTS, ALONG WITH THE REFEREE'S FEES, SHALL
ULTIMATELY BE BORNE BY THE PARTY WHO DOES NOT PREVAIL, AS DETERMINED BY THE REFEREE,

(E) THE REFEREE SHALL APPLY THE RULES OF DISCOVERY AND EVIDENCE APPLICABLE TO PROCEEDINGS
AT LAW IN THE STATE OF CALIFORNIA TO THE REFERENCE PROCEEDING AND SHALL DETERMINE ALL
ISSUES IN ACCORDANCE WITH APPLICABLE LAW. THE REFERER SHALL BE EMPOWERED TO ENTER
EQUITABLE AS WELL AS LEGAL RELIEF AND RULE ON ANY MOTION WHICH WOULD BE AUTHORIZED IN A
TRIAL, INCLUDING MOTIONS FOR DEFAULT JUDGMENT OR SUMMARY JUDGMENT, THE REFEREE SHALY,
REPORT HIS DECISION, WHICH REPORT SHALL ALSO INCLUDE FINDINGS OF PACT AND CONCLUSIONS OF
LAW. .

17, Any provision of this Guaranty that is invalid or unenforceable shal) be ineffective to the extent of such invalidity or
unenforceability without rendering invalid or unenforceabls the remaining provlsions of this Quaranty or affecting the validity
or enforceability of any provision of this Guaranty.

18, Words of “Guaranty” contained herein in no way diminish or impair the absolute liability hereby created.

19, This Guaranty is intended by the Guarantor as an amendment and restatement of any prior Personal Guaranty made by
Guarantor related to the Demand Promigsory Note and Security Agreement or amendment thereof executed by Debtor,

20,  POLICY CONCERNING THE FURNISHING OF NEGATIVE INFORMATION TO CONSUMER REPORTING

AGENCIES. We may report information abmrt your account to oredit burenus, Late payments, missed payments, or other
defrults on your account may be reflested in your credit report.

Executed by the undersigned this’, 23, day of Y] 9] 20 .

|
Signature: /\‘>

Nicol Zenia Perry

sTATE oF N WG\, )
. ) S8:
COUNTY OF Mm&ﬁeﬂd" )

Before me, a Notary Public in and for said County nad State, personally nppeared ﬂ \w\ 2.{(\\6\ ?e.rv- \‘ » who
acknowledged the execution of the foregoing, and who, having been duly swom siates that any representntions contained therein sre fruc.

Witness my hand and Notarial Seal this Z?Nnyor Mm‘ ,20 W\

Lundi Touch
Commanweaith of Virginla
Notary Sighature Notary Pubfio
v ...@ ¥ Commission No. 7348984
Notary, Printed__=\UNS v “Wourch My Commissian Expires 1731/2014

My Commission Expires: \\ 2\ ‘;‘5 \"\ County of Resid \A\’é‘ WL
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DEMAND PROMISSORY NOTE
AND SECURITY AGREEMENT

TO: Dealer Services Corporation
1320 City Center Drive
Suijte 100
Carmel, Indiana 46032

FOR VALUE RECEIVED, the undersigned dealer (“Dealer™) promises to pay 1© the order of Dealer Services Corporation, a Delaware
corporation (“DSC), with its priﬁcipa} office at 1320 City Center Drive, Suite. 100, Carmel, Indiana 46032 o such other place as DSCnay designate
in writing, in lawful-money of the Uied States of America, the principal sum of ONE HUNDRED THOUSAND DOLLARS ($100,000.00) (the
“Credit Limit™) or such greater or lesser sum which may bo advanced from time to time, together with all costs, interest, fees, and expenses-as
provided for under this Note.

NOW, THEREFORE, in consideration of the mutual covenants, agreements and conditions contained herein, the partes agree as follows:

|. DEFINITIONS: Capitalized terms wsed in this Note without definition shall have the respective meanings as set forth below. All other termsin *
ihis Note shall be defined by the meanings provided Torin the Uniform Commercial Code as provided for herein,

(8)  “Advance” shall mean any loan or paymient in any amount pade. pursuant to this Note by DSC to Dealer or on Dealer's behalf to any third
party.

(b) “ACH” shall mean all payments by, or on behalf of, Dealer to DSC made via a nationwide electronic funds transfer network prosessing
electronic debit entries. from Dealer’s bank acconuts.

() “Base Rate” shall mean the gréater of that variable rate ‘of interest or that fixed rate of interest as statéd in the DSC Published Rate, Fee and
Term Schedule, or in the event no DSC Published Rate, Foc and Term Schedulée is published and effective, then 5.00%.

(@  “Check” shall mein sl payments by, oron behalf of: Dealer to DSC-not made in cash, via certified funds, wire transfer or ACH:
(&) aCpllasarsl” shall bavetiemeaning:set forth.in Paragrapli 2.of this Note:

) “Contrdct Rate” shall mean that rate of interest: as;stated on Deajer’s Term Shest, Additionally, in the evient o Ferm ‘Sheet s executed and
effestive, then 4.25%,

(g “Credit Ligiit™ shallmean the maximum amount Dealer may borrow at any ofie time upder this Note.
(h)y  “Credit Line™ shall mean Dealer’s DSC floorplan line of eredit pursuant 1o and under this Note.

(i) “Denler’s Place-of Business” shall mean that place whore the Collateral and Dealer’s books and records are kept, where Dealer’s opevations
are conducted from-and/or if Dealer is a Jegally recognized business entity where Dealer’s registered office is located.

0 “Pealer’s Home Branch” shall mesan the GSC. branch locafion for which Dealer’s DSC Credit Line is assigned to by DSC for servicing and
administrafion. '

(k)  “Default Rate” shall mean that vate of interest as stated i the DSC Published: Rate, Fee and Term Schedule, or in the event no DSC
Published Rate, Fee and Term Schedule i3 published and.effective, then 8%, )

(0 “DSC-Financed Inventory” shall mean any Unit now ar hereafier acquired or retained by Dealer pursuant to an Adwvance under this Note.

(m} “DSC Administrative Fe¢™ shall mean. any fee charged by DSC to Dealer for-any service or process requested by Desler or unilaterally
undertaken by DIC, teasonable or necéssary to administer or menitor the Credit Line, that is not a Floorplan Fee or DSC Universal Fee.

()  “DSC Published Rate, Fee and Term Schedule” shall mean that current schedule of universal interest rates and fees assessed by DSC,
inchuding DSC Universal Fecs, late fees, fees relating to returned checks or ACH payments due to insufficient finds, the Base Rate, Risk
Rate and Default Rate and natiee of amendiments to Terms and Conditions published by DSC vin posting such schedule of such universal

;’att:s":md fees and notice of amendment to Terms and Conditions at wwsw.discoverdse.com and posted -at each DSC branch office ot
ocatlon.

(o) “DSIC Universal Fee” shall mean any pubfished fee as stated in the PSC Published Rate, Fee and Term Schedule charged by DSC to
Dealer,
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{p) “Fquipment” shall mean al] goods other than Inventory held for sale, Jease, or daily rental by Dealer in the ordinary course of business.
(q)  “Eventof Default™ shall have the meaning set forth in Paragraph 6 of this Note.

(3] “Extension” shall mean that grant by DSC to Dealer of additional time. that an Advance for an item of DSC-Financed Inventory becomes.
due and payable:

(s) “Floorplan Fee” shall mean: the fee charged by DSC to Dealer st forth on the Term Sheet for cach individual item of DSC-Financed
Inventory.. Additionially;.in the event no Term Sheet is executed and cffective, then the Floorplan Fee shall be equal to One Hundred Fifty
Dollars (§150.00).

) “Ipterest™ shall mean the aggregate rate of interest which acerues on all Liabilities owed by Dealer to DSC under or arising outof this Note
by combining the Base Rate plus the applicable Contract Rate, Risk Rate or Default Rate.

(u)  “Inventory” shall meanall Uhits hield by Dealeér for wholesale or retail sale, lease, or ront.

(v} “Liabilities” shall mean any and all Advances, debts, DSC-Financed Inventory Liabilities, financial obligations, DSC Administrative Fees,
DSC Unjversal Fees, Interest, Floorplan. Fees, NSFE fees, Jate fees, charges, expenses, attorey foes, costs of collection, covenants, and
dufies owing, arising, due or payable fiom Dealer to DSC of any kind or nature, present of future, under any instrament; guaranty, or other
document whether ansing under this Note or any other agreement, whether direetly or indirectly (including those acguired by assignment),
absolute or contingent, primary or secondary, due or'to become due, now existing or hereafier arising and however acquired.

(w) “Maturity Date” shall mean the datc-an Advance for an item of DSC-Financed [nventory becomes due and payable. ln:the event the
Maturity Date refating to a specific Advance for an item of DSC-Financed Inventory becomes due and payable falls on a federal banking
holiday, Saturday or Sunday, the Matunity Date for such. specific Advance shall be the next business date subsequeént to such federat
banking bolidy, Saturday or Sunday.

(xy  “MSO7shall mean the manufacturer’s certifieate of origin or other-document evidencing ownership-of a Unit:issued by the manufacturer of.
the Unit. '

(y)  “Note” shall miean this Demand Promissory Note and. Security Agreement and all present and foture amendments, midifidations and
addendums referenced hereii

(z) “Period” shall mean that pmber of days set forth jn the Term Sheet, beginning on the date of am Advance and ending on the Matiwity Date,
and any extension. thereto, that-an tiem. of DSC:Financed Inventory wilt be financed by DSC fo Dealer pursuant to the terms. of this Note.
Additionally, in the event no Term Sheet 15 exeouted and effective, then the Period shall be Thirty (30) days.

(am)’ “Purchase Money. Inventory” shall mean a Unit acquired by ‘Dealer putsuant to an Advance under this Note.

(bb) - “Risk Rate” shafl mean that rdte of interest as stated in the DSC Published Rate, Feeand Term Schedule, or in the event no DSC Published
Rate, Fee and Term Schedule is piblished and effective, then 6%. .

{cc)  “Shortage” schall mean the difference befween a payment received by DSC and the amount owing, arising, due; or payable from Desler to
DSC with respect to a specific Advance fora specific item of DSC-Financed [nveniory.

(dd) “Terms and Conditions™ shall mean all provisions of this Note with the exception of terms specifically relating fo Dealer’s Floorplan Fees
and Contract Rate and any other term reférenced in Dealer’s Term Sheet.

(ee) “Torm Sheet” shall mean the addendum to this Note, as modified from time to time, which indicates specific terms regarding Dealer’s
Credit Litilt, Floorplan Fees, Contract Rate of interest, Pefiod, principal reduction, and Number-of Maturity Date Extensions.

(fH  “Title™ shall mean the certificate of title or other document evidencing ownership of a Unit issued by a duly authorized state, province or
government agency. ‘

(gg) “UCCT shall mean the Uniform Commercial Code as enacted in the State where the Collateral is located and the version in effect as of the
date of this Note.

(hh)y  “Unit™ shall mean any ynanufactured item, including vehicles for which & certificate of title or a MSO exists which is the subject of an
Aidvance by DSC to Dealer under thig Note. s
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7 GRANT OF SECURITY INTEREST: In order to secure full and prompt payment of all Liabilivies and performance of alt obligations of
Dealer to DSC, Dealer hereby:

(2).  OCrpnts 1o DSC; together with its subsidiaries, affiliates and assigns, a continuing security interest in all of Dealer’s assets. and properties,
wherever located, including withonit limitation, all Equipmient of any Xind or nature, all veliicles, vehicle parts, all luventory now owned or
hereafier acquified, without fimitation, Purchase Money lnventory now owned or hereafter acquired, and all -additions, accessions,
sccessories, replacements, and proceeds thereof, all . documenits, accounts, accounts recejvable, chattel paper, and general intangibles how
owned or hereafter acquired by Dealer together with the proveeds: thereof; all of Dealer’s books dnd records relating to the foregoing
(“Collateral™); This security interest is given to DSC 1o secure Dealer’s Linbilities to DSC undertiiis Note, as may be amended from time
to time, all without relief from valuatior or appraiscment Jaws.

(b}  Agrees o execute and deliver such financing statements and amendments thereto as DSC shall require from time o time,
3. INTEREST RATE. Interest shall accrue on‘all Dealer Liabifities in aceordance with the following:

() All ‘outstanding: Liabilities under: this: Note shall accrue interest (based upon a 360 day year), oni a per anmum basis and: shall be
compounded daily atthe Base Rate plus the applicable Contract Rate, Risk Rate, or Default Rate until paidiin full

(by  The Contract Rate stated on Desler’s Testn Sheet plus the Base Rate shall be the applicable rate of Interest aceruing on all Dealer
Liabilities; so long as there has ot been a breach by Dealer of any representation or warrant made by Dealer-under this-Note, a breach-by
Dealer of any covenant or.credit ferm required under this Note, or an event of default by Dealer under this Note.:

(¢)  Inthe évent a breach of any representation or warranty made by Dealer under Paragraphs 3 or 4 of this Note occurs, or & breach by Dealer
of a covenant pr credit term required under Paragraph 4 or Paragraph 5 of this Note, the applicable rate of Intérest aceming-on all Dealer
Liabijities shall be the Base Rate plus the Risk Rate,

(d)  In the event that an Event of Default-occurs a5 defined in Paragraph & of this Note, the applicable rate of Interest accruing on all Dealer
Liabilities:shall be the Base Rate plus the Defan]t Rate:

(e) The Base Rate, Risk Rate-or Defanlt Ratesmay be amenged or modified by DSC in DSC?s sole:discretion by posting such amendinent.or

maxdification on the DSC Published Base Rate'and Fee Schedule, However, DSC may only inctease the Base Rate, Risk Rate-or Default
Raté by 50 basis points'in any: one 30-day.perod.

4, DEALER’S REPRESENTATIONS, WARRANTIES AND COVENANTS: In order to induce DSC to make Advances hereunder, Dealer heréby
represents, convents.and warrants:

(8} To sell, lease or rent DSC-Financed Inventory only in the ordinary course of Dealer’s. business, and 1ot to dispose of such DSC-Financed
Inventory, exceptas herein provided. '

(&) To keep DSC-Financed Taventory only at Dealer”s Place of Business and not-to remove said DSC-Financed Inventory fiom such place ford
petiod exceeding twenty-four (24) hours, unless such jtem of DSC-Financed Inventory is the subject of a daily rental agreement, rent to
own agreement; lease hixe pay hiere agreemient; retail installment sales contract; or otherwise atithorized in-writing by DSC.

() fo keep DSC-Financed Investory in, good repaif and insured against all physical Hsks in-such amounts and under-such policics issued by
siich insbrance compariy: as arc deemed necessary and satisfactory by DSC. DSC shall be named “loss payee’to-the extent DSC’s interest
may appear. In the event Dealer fails to procute, maintain or provide proof of such insurance coverage, DSC may, in its sole discretion,
purchiasé pecessary insurance to protect its interests and collect the &osts from Dealer pursuant fo the terms. of this Note, Dealer
understarids and agrees that DSC has an insurable interest in Dealer's Collateral, including:bit not limited to, PSC-Financed Inventory, by
virtug of Dealer’s pledge of Dealer’s Collateral as secutity to DSC as defined above; for the répayment of all Liabilities by Dapler to’ DSC
under this Note. Additionally, to keep DSC-Financed Inventory held for rent to own. or Jease here pay here covered by an adequate service
contract or warranty.-acceptable to DSC, and to keep such. DSC-Financed Inventory equipped with a global positioning system (“GPS™) unit
that is acceptable 1o DSC and is in working condition at all times,

(dy  To keep at all times complete and accurate records.of Dealer’s business snd to provide DSC upon demand copies of such records and
financial information regarding Dealer’s business and financial condition as DSC may reasonably request. Dealer anthorizes DSC to share
such.information and any other information relating to Dealer’s ransaction with DSC to any and all persons or parties as DSC deems
necessary.
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(e) To allow DSC and its representatives to inspect the DSC-Financed inventory. during normal business hours and at other reasonable times
and fo inspect and make copies of Dealer’s books and records. Dealer shall pay DSC upon demand-for the costs and expenses incurred by.
DSC orits representatives with such inspections of Desler’s books and records and audits of Dealer’s DSC-Financed Itventory,

(  Toholdall amounts received from the sale of an item of DSC-Financed Inventory in {he form as received in trust for thé sole benefit of and

for DSC, .and to remit such funds satisfying all amounts due DSC and owing by Dealer for the sold item of DSC-Finariced Inventory within
24 hours of receipt of such funds,

()  That DSCmay hold any sums or maney belonging to or payable to Dealer and-apply the same {o any outstanding Liabilities of Dealet.

(h)  That any statement of Dealer’s account farmished to Dealer by DSC, to the extent no objection is rmade in writing by Dealer ‘within 30 days
after receipt of such starement, shall constitute a definitive statement-of Dealer’s Credit Line and Liabilities 45 of the: date of the statement
and shall be binding upon Dealer.

(i T6 refrain from paying or declaring-any dividends-or distributions, redeeming of any capital stock, repaying subordinate debt or other loans
to any prineipal or guarantor of Dealer’s Business, during anytime a Liability exists from Dealer to. DSC.

G To pay immediately and remain carrent with all Iévied taxes, assessments, charges and expenses which may now-or hereinafier be jevied or
assessed against the Collateral and business. DSC may; iorits sole discretion, pay such taxes, assessments, charges and experises to-protéct
its intercstsiand thereafier collect the costs from Dealer pursuant 1o the terms of this.Note.

(k)  That Denler fias obtained all necessary permits and ficenses pursuant to Jocal, state and federal law required to operate-its business asa
wholesale-or retail Seller, lessor or rénter of the DSC-Financed Inventory and has complied witlt all filing requirements. to operatc-as the
entity or business type-on record with the &ppropriate governmental office(s): '

) That' n6 legal, arbitration, or administrative procéedings are pending or threatened against Dealer which could reasonably affect the
Collateral or whigh materially and adversely affect the properties, business, prospects, or condition, financial or otherwise, of the Dealer or
Dealer’s ability t hororits obligations hereunder,

(m).  That all payments yiiade by Dealer to DSC via check or ACH, at the time of issuance, are writiei or drawn upon an account that coritains
{rediately available funds sufficient to cover the dollar smount of the check or ACH.

{m)  That Dealer’s lggal name and address 4s thoy appear in Paragraph 16 of this Note are accurate and complete.

(0)  That Dealer shall immediately. noftify DSC in writing of any.change in Dealer’s legal nume, address, business:type; ownership, management
or control and shall execiife any dpcumcnts necessary-at DSC’s request to bring Dealer into compliance with thig Note.

(py  That Dealer and all guarantors are legally competent and. have authority to enter into and execute this Note and apy and all -other
documents,

{q) ~ThatDealer shall not disclose to any third party, without the written consent of DSC, any lerms and conditions applicableto Dealer’s DSC
Credit Line, whether such terms-and conditions are contained in the Term Sheet or this Note,

9] That Dealer -expressly d@uthorizes and agrees to accept all mailings, facsimile transmissions and teleplionic transmissions from DSC
inmludin‘g,,but not imited to, Credit Line inforination and promotional materials,

(s)  That Dealer may have an aceount with DSC where information can be accessed and transmissions can. besent throngh DSC's website

Tocated at www.discoverdsc.com. Dealer, shiall have the means to control access to the account information by passwords.and: a dealer

account number in agcordance with policies and procedures st forth by DSC, To participate, Dealer shall execute all doctments required

by DSC to register for such additional service and shall abide by DSC's policies and procedures set forth therein. Dealer agrees such
documents shall be incorporated herein by reference and made part of this Note.

m That Dealer shall use' Advances solély for business purposes and not for personal, family or household purposes. Thismeans, among other
things, that Deater roay not use Advances to purchase a vehicle to be used for Dealer’s personal, family of household purposes.

5. CREDIT TERMS AND PROCEDURES:

(a)  The decision to make an Advance to Dealer is the exclusive right of DSC, and Dealer understands that DSC may: refiise to make an
Advance at any time, with or without cause and without prior notice to Dealer or any guarantors of such decision. Dealer is not obligated
to finance any Inventory through DSC. If Dealer’s Place of Business is in Califomnia, the amount of the first Advance under this Note must
be af Jeast $5,000.00. RS

i
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) Al Dealer requests to DSC for an Advanee for the purpose of acquiring Purchase Money Inveptory with DSC funds, or financing
previously-acquired Inventory with DSC funds must include a copy. of the bill of sale for any Unit-which is the subjest of the request,
‘indlcating the actual purchase price and vendor, a completed Odometer Disclosure Siatement, and the Unit’s certificate of title showing that
it has been-duly assigned to Dealer. If DSC elects 1o make any such Advance, the-Advance shall be deemed an additional Liability under
thig Note from the date on which the Advance is made: -

(¢)  DSCisnot required but may make; without notice to Dealer and without. tegard to the Dealer’s Credit Limit, Advance o Dealer’s.behalf,
for any Linbility to a thitd party at any time Dealer is in default under the terms of this Note, If DSC elects ta make any such Advarice, the
Advance shall be deemed an additional Liability under this Note from the date on which the Advance is made.

(d)  Dealer must be in complete cotpliance ‘with this Note before an Advance request will be approved by DSC, Additionally, DSC may
: yequire-certain other information from Dealer to be submitted on 2 certified and swom affidavit including, but not limited to, a statement
that Dealer has not used any Advance for-any other purpose than its otiginally requested and verified purpose.

(e) Dealer shall pay all liabilities to DSC at the offices of DSC, on demand and without notice, with respect to an item of DSC-Financed
Tnventory on the sarlier ofy {2) twenty-four (24) hours from the time Dealer receives payment by or on behalf of the purchaser of an item-of
DSC-Financed Inventory; (b)) forty-eight (48} hours after the disposition by sale or otherwise of an item of DSC-Financed Inventory; or (b}
the Maturity, Date. DSC shall apply such payments 10 the DSC-Financed Jnventory Liabilities incurred from said item of DSC-Financed
fmventory, Notwithstanding anytbing herin to the contrary, if, after the disposition by saleor othetwise and subsequent payment to DSC
as delineated above, a Shortage exists between any payments received by DSC and the DSC-Finahced-Inventory Liability with tespect to
an-item of DSC-Financed Inventory, that Shortage <hall be cansidered a Liability owed by Dealer to DSC and secured with Collateral other
than DSC-Financed Inventory. Dealer shall pay to DSC at the offices of DSC all other Liabilities, on demand and ‘without notice. The
order and miethod of application of such payments of the Liabilities shall be in the discretion-of DSC. Payments received by -DSC afterS
pro as measured by Dealer’s Home:Branch shall be applied the next business day.

(-  If Dealeris in compliance with all other provisions of this Note, DSC may, in its sole discretion, permit an Extension of the:Maturity Date
relative to:an.item ‘of PSC-Financed Inventory, upon the payment of Shortage, Interest, Floorplan Fee(s):and a principal reduction of the
outstanding Advance relating to such item of DSC-Financed Inventory pursuant 1o this Note and as established in:the Term Shest:

(g} Yo long as:Dealer isnot in default of this Note, Dealer may sell DSC-Financed Inventory to bona fide buyers:in the ordinary and regular
course.of Dedler*s business; but nothing herein shall be-deemed to waive or release any interest DSC inay have Herewsider or-undes any.
Gthier agreement i any proceeds or replacements of the DSC-Financed laventory.: Upon the:sale.of any specific'ilem of DSC-Financed:
Tnventory; Deslex shall bold the amount received from the disposition of such DSC-Financed Hiventory: in Trustfor the benefit of DSC;and
Dealer shall pay to-DSC, in accordance with this Note, an amount equal to the unpaid balance of the Lisbilities relating to stich specific
itein of DSC-Financed Inventory, ' '

(h)  Dealershall-allow DSC's vificers, employees, agents; attomeys, designees and representatives agcesy 1o Dealet’s. books and-records:at the
Dealer’s Place of Business io condict'an audit of Dealer’s DSC-Financed Inventory. Dealer shall be responsible. for:aiid agrees to pay all
of DSC’s éxpenses in ¢onducting such-audit.

) Upon request by Dealér to obtain, for a legitimate business purpose, the Title to.a specific item of DSC-Financed Inventory held by DSC,
DSC may consider saith request and, in DSC’s sole diseretion, grant such Tegquest. In the event-DSC grants such. request, Dealer must
delivier to DSC a check or draft which is signed and dated on the date ds of which the Dealer takes physical custody of the subject Title in
an amount-equal to:the Liability relating to such specific item of DSC-Financed Inveniory. The subject Title must be returned to' DSC:
within: the time period cstablished by DSC or any outsianding Liability rejating to any such Advance for such specific items of DSC-
Findriced Inventory shall become immediately due and payabie, and DSC may deposit or present such check or draft for payment’in partial
of whole satisfaction:héreof, whichever the case may be. '

&} To protect DSC’s interest, Dealer anthorizes DSC to ébtain credit information from @ credit buread, and -any financial institutions or trade
creditor that Dealer has provided, as well as other credit investigation that DSC in DSC’s sole discrefion deens. necessary. Dealer also
authorizes DSC fo contact any third parties to disclose information, including information contained in. the DSC application, for the
purpose of, ainong other things, obtaining intererediior agreements and perfection of DSC’s sepurity interest. Further,. if: Credit Line is
granted, Dealer authorizes DEC to review Dealer’s account periedically, which may include obtaining additionat eredit reports.

(k)  Dealer's account is subject fo “NSF” fees in the amount stated in the DSC Published Rate, Fee and Term Schedule or mmaximum amount
permitted by law for each check or ACH issued by Dealer which is subsequently returned for insufficient funds, in addition to-any chatge
or fee imposed by Dealer’s and/or DSC’s depository instiyution.

¢ DSC may process checks electronically, at first presentment and any re-presentments, by transmitting the amount of the check, routing
pumber, aceount, pumber and check serial number to your financial institution, By submilting a check for payment, you authorize DSC to
initiate an electronic debit from your bank account, When DSC processes your check clectronically, your payment may be debited from
your bank account gs soon as the ssme day we receive your check and you will not recaive that cancelled check with 2_ﬁur bank account
staternent. 4%
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(m)  Dealer’s account is subject to a late fee charge in the ayount stated in the DSC Published Rate, Fee and Term Schedule or the. maximum
amount permitted by law for any ifem of DSC-Financed Inventory that Dealer fails to remit payment under this Note when due. Dealer
acknowledges and agrees that the late fee charged by DSC is a reasonable estimate of DSC’s probable losses «due to the delay,
incorvenicnce, and administrative expenscs aséociated with a late payment. Dealér’s account-is subject to DSC Administrative Fees.
Dealer acknowledges and agrees:that any such DSC Adninistrative Fes charged hy DSC is permitted under this Note and consents to. the
assessment of any. such DSC Administrative Fee to Dealer’s account. Dealer further acknowledges and agrees that DSC Administrative
Fees are subject 10 business and market conditions and-may be adjusted unilaterally by IXSC without qotice to Dealer and gt DSC’s sole
discretion.

(n)  DSC maintains and publishes the “DSC Published Rate, Fee and Term Schedule” via posting the sarie on www.discoyerdse.com and in
each DSC brancli location. All such rates, fees and such amendmients to the Terms and Conditions are publishied therein: and incorporated
herein by refererice and made a part of this Note, With the exception of DSC Administrative Fees and Floorplan Fées, the ratesand fecs
applied to Dealer’s Lizbilities onder this Note and the amended Terms snd Conditions stated therein shall be the applicable rates and fees
and amendments to the Tetms and Conditions most recently published on the DSC Published Rate, Fee and Term Schedule. DSC may
amend the ratés and fees and-amend the Terms and Conditions from iime to ime at DSC’s sole discretion and without additional Notice to

Dealer other than the publication of such amendments on www.discoverdse.comm and in each DSC branch location,

{a)  Deéaler waives demand, presentment for payment, notice of dishonor, protest-and notice of protest, and-expressly agrees that this Note and
all payments coming due under it may be extended or modified, from time to time without in any way affecting Dealer’s liability under this
Note. Pealer understands that this Note matures npon issuance, and that DSC may, at any time, and without noticg 1o Dealer, with or
without cause, demand that the Note be - immediately. paid in full. The demand nature of this: Note does:not limit DSC’s election of
remedies upon a default by Dealer. At DSC’s option, DSC may refererice a term of default forthe purpose of permitting DSC to receive
interest at the Default Rate. It is agreed that DSC may demand partial payments under this Note; and said partial demand shail not change
DSC’s rights under this Note. '

4. EVENT OF DEFAULT: The occumence of any of the following cvents. shall be considersd an event of defauit-under this Note (“Event of
Default™):;

{a)  The Dealer fails to perform any of its obligations, undertakitigs or covenants under this Note, fails to adhereto.a credit term.under this
Note; inéluding but not limited to, failure to make payment upon maturity orupan demand. of any outstanding Liability under this Noté; or

() Ay warmanty or sepresentation made by the Dealer proving to have been fatse r miislcading in any materialrespect when minde, of'any
schexdule, certifieate, financial statement, report,. notice, or other ‘writing furnished “by Dealer-to DSC. proving 16 have been false or
misleading in any thatertal respect when made-or delivered; -or

fc)  Any daniage or destruction ofa substantial part of the Collateral occurs and appropriate insurance naming DSC as “Loss Payee” is not.in
effest’ or '

{(d) The Dealer becomes insolvent oF consents 10 the appointment of a trustee, receiver or other custodian for the. Dealer or any property
thereof, or-makes a general assignment for the benefit of creditors; or any bankruptay, redrgatiization;, debt arrangement, or other case or
proceeding under any bankruptey or insolvency law, or a dissolution or Liguidation proceeding iscommenced in respect of the Dealer; or

(€) Ariy:material change in the management, ovmership or control of Dealer; or

(6] The voluntary or administrative dissolution, death or incompetence of Dealer or any Guarantor of this Note; o
(g)  Anychangein the financial condifion of Dealer or Guarantor(s) that DSC in good faith degms:adverse; or

(hy  DSCingood faith deemsjtself insecure for any reason,

7. RIGHTS AND REMEDIES: Upen an event of default, DSC may, at its option and without notice, cxercise any of the following rights in a
separate, successive or congurrent fashjon and such exercise of any right shall not preclude pursuit of other rights anid remedies at 4 Inter time:

(a)  Demand immediate payment of all Liabilitics under this Nole and all other indebtedness owed to DSC by Dealer. DSC shall have all the
rights and remedies available hereunder, at Jaw or in equity, including without limitation, the rights and remedies of a secured party under
the Uniform Commercial Code in effect in the jurisdiction where the Collateral is kept. These rights and remedies. include the tight to
cancel any unfinded Advances, to ¢nter into Dealer’s premises with or witbout legal process, but-without force, and to take possession and
remove the Collateral. At DSC’s request and to the extent Dealer may lawfully do so, Dealcr shall assemble, prepare for removal and make
available to DSCT at a place designated by DSC which is reasonsbly convenient for DSC and Dealer, such items of Collateral as DSC may
deem sufficient to cover all Dealer’s Liabilities.to DSC; and

()  Initate proceedings to appoint a receiver in any court of competent judsdiction. Dealer watves the.right to notice and hearing of the
appointment of a receiver and consents to the appointment without requiring DSC to post a bond; and ;
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(&) To the extent allowed by law, Dealer gives consent to DSC to proceed in any action to collect on or sxecuté against any and all bonds that
Dealer has posted with any goveinmefital authorities; and

(&  Without limiting the foregoing, DSC may take control of any funds generated by the Collateral; and in DSC's name or Dealer’s name;,
demand, collect, receipt for, settle, compromise, sue for, repossess, accept returns of, foreclass or realizé upon any Collateral. Dealer
waives any. and all rights it-may have to notice prior to seizure by DSC of any Collateral. Dealer agrees that private sale of any item

financed by DSC at the amount owed to DSC on that item, less costs reasonably incurred by DSC in preparation of disposition of the
Collateral, shall be & commercially reasonsble method of disposition of the Collateral. Dealer shell be liable to DSC for any deficiency
resulting from DSC’s disposition of the Collateral, Dealer agrees that the Cotltateral §s of the type customarily sold on a recognized market
and thit DSC therefore has no obligation to notify Dealer prior to-a sale. Howevet, Dealer agrees that ten (10 days prior written notice of
pubtic sale date or the date after which a private sale may occur shall be redsonable notice. DSC shall not be responsible for the accuracy
or validity of any document or for the existence ot value. of any Cotlateral. DSC shall not be required 16 marshal any assets in fayor of
Dealer. DSC has no obligation to pursue any third person for any Liability or obligation owed to-Dealer. Dealer further agrees to pay
reasonable attomey -fees and collection costs incurred by DSC in enforcing this Note after-an event of default by Dealer. To the extent not
prohibited by law, Dealer waives all appraisement, valuation, anti-deficiency, hiomestead, exemption’of usury Jaws now or hereafier in
effect and releases all 1ight to appeal after payment in full,

8. POWER OF ATTORNEY: Dealer shall execute-an ircevocable Power of Attorney in. DSC's favor. and.such Power of Attomey shall be
incorporated herein by reference and made a part of this Note.

9. GUARANTY(IES): Dealer shall cause each owner of Dealer 1o execute an Individual Personal-Guaranty. I Dealer is owned in whole or in part
by a legally recognized business entity or trust, then Dealer shall cause said entity or frust'to execute a Guavanty in addition to al} required. Individual
Personal Griaranties. All such and the same shall be incorporated herein by reference and made a part of this Note.

10. “TERM SHEET(S): Prior to-an Advance under this Note, Dealer shall execute g Term, Sheet for-cach fnique sét of terms applicable o Dealer,
which may be amended from time to titme, and the same shall be incorporated herein by reference and made a part-of this Note,

11, ASSIGNMENT: This Note may be assigned by DSC but. Dealer may pot assign this Note without the prior written consent. of DSC,

12: INDEMNIFICATION: Dealershall indemnify and hold DSC harmless from and -against all, loss, damage, costs, or expenses of whatever kind
or nature felating to:claims of third parties arising out-of or in any way connected to this Note or Dealer’s ‘business affairs ifcluding, withowt
limitation, aftorneys® fees and expenses incurred both i the defense of any action against DSC and in any action to enforoe these indemnity rights as
against te Dealer.

13, NO JOINTVENTURE OR. PARTNERSHIP: Nothing contained Herein shall confer upon, DSC ot Dealer any interest.in,, or §ubject either of
thern to-any- Fability for, or in-respectof the business, assets, profits, losses or Jiabilities of the other. 1This Nate does borconstituts and shall fot be
characterized as 2 joint venture or partriership between DSC and Dealer. Nothing in-this section chall Timit orrestrict e réspective obligations and
undertakings of DSC and Tealer hereunder.

14. AMENDMENT, MODIFICATION AND MERGER: This Note and all documents incorporated herein by referenice are intended by the parties
as-an amendment and restatement of any prier Demand Promissory Note and Sscudty Agreement(s) between DSC and Dealer. With the exception of
the amendments.and modifications seferenced in Paragraphs 3 and 5 above, this Note-may not: be modified or amended except upon the written
consent of DSC and Dealer, However, descriptions of specific items of DSC-Financed Inventory, armounts. and. terms of Advances, Maturity Date
Extensions, Interest, Base Rates, Risk Rates, Default Rates, DSC Administrative Fees, IDSC. Universal Fees, late fees, NSF Fees, Terms and

»

Condifions.and other charges allowed by this Note may be proven by ordinary course of busiiiess records of DSC.

15, EXECUTION: The parties understand and- agree that DSC may execute this Note and all corfesponding docurents by affixing an authorized
BSC Officer's signature via signature stamp. Dealer inay only execute this Note by original signature. ‘A facsimile reproduction of such suthorized
DSC Officer’s signature and Dealer’s signature on the Note and all corresponding documents’shall be deerned original signaturcs,

16, NOTICES: All notices; requests and demands to of upon the réspective parties hereto, including Servide of Prosess of sny legal proceeding
inittated by either party, shali be deemed to have been duly given or made: if by hand or by facsimile, immediately bpon the Business Day of receipt,
if received before 5 pan., recipient’s Hme, otherwise on the.next Business Day; if by Federal Express, Express Mail or any other overnight delivery
service with proof of next day delivery on a Business Day, ene (1) Business Day afier dispatch; and if mailed by certified mail, retumn receipt
réquested, five (5) days after mailing. All notices, Tequests and demands are to be given or made (o the respective parties at the address set forth
herein:

To DSC: Dealer Services Corporation, 1320 City Center Diive, Suite 100, Carmel, IN 46032
Telephone {317y 57 -3721 Facsimile: (317)571-3737

To Dealer: MATTINGLY AUTQ SALES, INC.
3826 HIGHWAY 261 SOUTH, HARDINSBURG. KY 40143 N
270:756-5208/FAX 270-756-5298 pLieth
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17, NO WAIVER: No faflure ot delay by DSC in exercising any right, power, or privilege under this Note will operate as a waiver of such Tight,
power, or privilege, and no single or partial exercise of any such right, power, or privilege will preclude any other or further exercise of such right,
power, or privilege, or the excrcise of any other right, power, or privilege.

18. TERMINATION: No termination of this Note shall alter Dealer's obligations and Liabilities relating to amounts funded or committe prior to
thie effective date of such termination, and all rights and remedies, including without limitation, the security interest granted herein and the rights of
DSC as a secured party hereunder, shall extend until all Liabilities owed by Dealer to DSC bave been satisfied.

19, LEGAL FEES AND COLLECTION COSTS: Deater shall pay to DSC all reasomable legal fees, expeoses and collection costs incurred as a
résnlt of Dealer's default or failure of any obligation under this Note,

20. SEVERABILITY: Any provision of this Agreement that is invalid or unenforceable in any- jurisdiction shall, as o that jurisdiction, be
ineffective to the extent of such invalidity or unenforceability without rendering invalid o unenforceable the remaining provisions of this Agrecment
or affecting the validity or enforceability of any provision of this Agreement in any other jurisdiction. '

21. GOVERNING LAW: The validity, enforceability and interpretation of this Notc shall be governed by the laws of the State of Indiana without
regard to conflicts of laws provisions thereof. However, in the event Dealer’s Place of Business is in thé State of California, the validity,
enforceability and interpretation of this Note shall be governed by the Jaws of the State of California without regard to conflicts of laws provisions
thereof, and each Advance made under this Note shall be deemed made plrsuant 10 and under the duthority of a license issued under the California
Finance Lenders Laws.. . : .

22, JURISDICTION AND VENUE: As evidenced by Dealer’s signature below, Dealer subhits to-the personal jurisdiction and venue of the state or
federal courts of Marion and Hamillon County, Indiana and agrees that any and:all ¢laims or disputes. pertaining to this Note of to any matter arising
out of of related to.this Note initiated by Dealer against DSC shall be brought in the state or federal courts of Marion of Hamilton County, Indiana.
Further, Diéaier exprossly consents to'such jurisdiction and venue of the state or federal courts in Marion and Hamilton County, Indiana as to any
action brought in:such.court by DSC and waives any claim of intonvenient forum with respect to any such action. DSCreserves the right to initiate
and prosecute aty action against Dealer in any court of competent jurisdietion, and Dealer consents fo such Forum as DSC may elect.. However, in
the in the event this Note is made and entered into in the State of Californis, the state-or federal courts loeated in the State of California shall have
jurisdiction to hear-and determine any claiins or disputes between the parties pertaining to this Note.or to any matter arising. out of or related 1o this
Nete, Each party exptessly submits and consents in advance 16 such jurisdiction in any action o stit commeneed in any such Couit, and each' party
hereby waives.any objection which.such party. may have based upon Tack :of personal Jurisdiction; improper veiitie, or forum non conveniens, and
tereby donsenits to the granting of such legal orequitable reliefas is deemed-appropriate by sich Court.

73, WAIVER OF BOND: Dealer waives, to the extent permitted by law, any bond or’_sﬂrtty or security-on such bond which might, but for this
waiver; be required of DSC:

24, 'WAIVER OF JURY TRIAL: DEALER, AFTER CONSULTING OR HAVING HAD THE OPPORTUNITY TO CONSULT WITH
COUNSEL, KNOWINGLY, YOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
ANY LITIGATION BASED. UPON OR ARISING OUT OF THIS NOTE, OR ANY OTHER LOAN DOCUMENT, OR ANY OF THE

TRANSACTIONS CONTEMPLATED BY. THIS NOTE QR ANY COURSE OF CONDUCT, STATEMENT, WHETHER ORAL OR WRITTEN,

OR ACTIONS OF THE DEALER. THE DEALER SHALL NOT SEEK TO CONSOLIDATE, BY COUNTERCLAIM OR OTHERWISE, ANY
ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH.A JURY TRIAL CANNOT BE OR HAS

NOT BEEN WAIVED. THESE PROVISIONS SHALL HAVE NOT BEEN DEEMED! TO HAVE BEEN MODIFIED IN ANY RESPECT OR
RELINQUISHED BY DSC EXCEPT BY WRITTEN INSTRUMENT EXECUTED BY BOTH DEALER AND DSC.

25. FUDICIAL REFERENCE. IF DEALER'S PLACE OF BUSINESS. 1$. WITHIN THE STATE OF -CALIFORNIA, THE FOLLOWING
PROVISIONS APPLY:

[N THE EVENT ANY LEGAL PROCEEDING IS FILED IN.A COURT OF THE STATE OF CALIPORNIA (THE “COURT™) BY OR AGAINST
ANY PARTY IN CONNECTION WITH ANY CONTROVERSY, DISPUTE OR CLAIM DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS NOTE OR THE TRANSACTIONS CONTEMPLATED HEREBY (EACH, A “CLAIM”) AND THE WAIVER SET FORTH
N THE PRECEDING PARAGRAPH 1S NOT ENFORCEABLE [N SUCH ACTION OR PROCEEDING, DEALER AND DSC HEREBY AGREE
AS FOLLOWS:
{A) WITH THE EXCEPTION OF THE MATTERS SPECIFIED IN SUBPARAGRAPH B BELOW, ANY CLAIM WILL BE RESOLVED BY A
GENERAL REFERENCE PROCEEDING IN ACCORDANCE WITH THE PROVISIONS OF CALIFORNIA CODE OF CIVIL PROCEDURE
SECTIONS 638 THROUGH 645.1.
(By THE FOLLOWING MATTERS SHALL NOT BE SUBJECT TO A REFERENCE PROCEEDING: (1) EXERCISE OF SELF-HELP
REMEDIES (INCLUDING SET-OFF), (2) APPOINTMENT OF A RECEIVER AND (3) TEMPORARY, PROVISIONAL OR ANCILLARY
REMEDIES (INCLUDING WRITS OF ATTACHMENT, WRITS OF POSSESSION, TEMPORARY RESTRAINING ORDERS OR
PRELIMINARY INJUNCTIONS). THIS NOTE DOES NOT LIMIT THE RIGHT OF ANY PARTY TO EXERCISE OR OPPOSE ANY OF THE
RIGHTS AND REMEDIES DESCRIBED IN CLAUSES (1) - (3) AND ANY SUCH.EXERCISE OR OPPOSITION DOES NOT WAIVE THE
RIGHT OF ANY PARTY TO A REFERENCE PROCEEDING PURSUANT TO THIS NOTE m

. e
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(C) UPON THE WRITTEN REQUEST OF ANY PARTY, THE PARTIES SHALL SELECT A SINGLE REFEREE, WHO SHALL BE A
RETIRED JUDGE OR JUSTICE. IF THE PARTIES DO NOT AGREE UPON A REFEREE WITHIN TEN DAYS OF SUCH WRITTEN.
REQUEST, THEN; ANY PARTY MAY REQUEST THE COURT TO APPOINT A REFEREE PURSUANT TO CALIFORNIA CODE OF CIVIL
PROCEDURE SECTION 640(B). A REQUEST FOR AFPOINTMENT OF A REFEREE MAY BE HEARD ON AN EX PARTE OR EXPEDITED
BASIS; AND THE PARTIES AGREE THAT IRREPARABLE HARM WOULD RESULT IF EX PARTE RELIEF IS NOT GRANTED.

(D) ALL PROCEEDINGS AND HEARINGS CONDUCTED BEFORE THE REFEREE, EXCEPT FOR. TRIAL, SHALL BE CONDUCTED
WITHOUT A COURT REPORTER, EXCEPT WHEN ANY PARTY SO REQUESTS, A-COURT REPORTER WILL BE USED AND THE
REFEREE WILL BE PROVIDED A COURTESY COPY OF THE TRANSCRIPT. THE PARTY MAKING SUCH REQUEST SHALL HAVE
THE OBLIGATION TO ARRANGE FOR AND PAY COSTS OF THE COURT REPORTER, PROVIDED THAT SUCH COSTS, ALONG WITH
THE REFERBE’S FEES, SHALL ULTIMATELY BE BORNE BY THE PARTY WHO DOES NOT PREVAIL, AS DETERMINED BY THE
REFEREE.

(E) THE REFEREE SHALL APPLY THE RULES OF DISCOVERY AND EVIDENCE APPLICABLE TO PROCEEDINGS AT LAW IN THE
STATE OF CALIFORNIA TO THE REFERENCE PROCEEDING AND. SHALL DETERMINE ALL ISSUES IN ACCORDANCE WITH
APPLICABLE LAW. THE REFEREE SHALL BE EMPOWERED TO ENTER EQUITABLE AS WELL AS LEGAL RELIEF AND RULE ON
ANY MOTION WHICH WOULD BE AUTHORIZED IN A TRIAL, INCLUDING MOTIONS FOR DEFAULT JUDGMENT OR SUMMARY
JUDGMENT. THE REFEREE SHALL REPORT HIS DECISION, WHICH REPORT SHALL.ALSCG INCLUDE FINDINGS OF FACT AND
CONCLUSIONS OF LAW, .

26. HEADINGS: Paragraph headings used in this Note are for reference only. and shall not affect the consiruction of this Note.

- T .
WHEREFORE, the parties have, by their duly authorized representatives, exccuted this Note on the 2 - day of FES , -202?_ .

Accepted By:

Dealer:. MATTINGLY AUTO SALES, INC.

By: plmw\ Matbbn  pREGWOECT

BARRY W MATTINGLY, PRESIDENT
ratjon j
Z 7 '

GUARANTORS ACKNOWLEDGE AND CONSENT OF AND TQ THE FOREGOING:

Guarantor: va/\ m ﬂ’,&%ﬁ"

L»\
BARRY W MATTINGLY © ()

Dealer Services go

By
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POWER OF ATTORNEY

MATTINGLY AUTO SALES, INC., (“Deales™, hereby itrevocably appoints Dealer Services Corperation (“DSC™) a Delaware
corporation with its principal place of business Jocated at 1320 City Center Drive, Suité 100, Carmel, Indiana, 46032, and DSC’s agents, as
its lawful attorney-in-fact by execufing this Power of Attomey in accordatics with the Demand Promissory Note and Security Agreement
(“Note”} contemporaneously entered into by Dealer and DSC, to which all capitalized terms uged herein shall have the meanings set forth
in the Note, to act with or without the occurrence of an Event of Default and with or without notice to Dealer:

(a) toact with general.authority and delegate such authority with respect to'all Dealer’s Collateral-and all transactions relating thereto;
(b). toexecute security agreements and related documents necessary for Dealer to acquire or sell Collateral;

(¢) to endorse any document, instrument, certificate of title or other evidence of title; state registration documents, or related documents
fiecésdary to protect the Collateral in fhie name of Dealer,

(d) to endorse notes, checks, drafts, money orders, documerits, or othér evidences, of payment, shipment or storage or any form of
Collateral on behalfof and in the name of Dealer and deposit the:same in the account.of DSC on account of any Liabitity due DSC
from Dealer under the Note;

{(e) todemand, collect, receipt for, settle, compromise, adjust, sue for; foreclose of realize upon the Collateral or chattel paper related 1o
the Collateral or any insurance claims thereon in such manner as DSC may diterraing;,

() to-endorse in the name of and on behalf of Dealer-any chattel-paper, invoice, bill of sale, docurnent, instrument or bill of lading
relating to the Collateral;

{g) 1o sign the Dealer’s name to all proofs of claim against any account-debtor on Behalf of Dealer;

(h) to notify the post office authorities to change the address for'delivery of the Dealer’s mail fo an address designated by DSC and.to
receive such mail on behalf of Dealer; and .

&y todo all things necessary to-satisfy Dealer’s dbligations and Liabilities under the Wote,

DSCwill ot be lable for any acts or omissions or for any effor of fudgment or mistake of fact-or taw; ahsent gross negligence,
iad faith or willful misconduct. This power, being coupled:with an interest, is frrevocable tngl the LiahiliGes have been fully satistied.

Executed this 5 day of Fto L2009,

Dealer; MATTINGLY AUTO SALES, INC;

BARRY W MATTINGLY
it PRESIDENT

STATE OF _ KELTUCKY
COUNTY OF SEFFERS0: !

)
) Ss:
)

Before me, a Notary Public in and for said County and State, personally appeared
LM'«"’ Y s, AT L Y , 'who acknowledged the execution of the foregoing, and
who, having been duly sworn states that any representations contained thercin arg true.

Witnicss my hand and Notarjal Seal this ST day ot FES 2009 .
Notury Signature %/WM
Notary, Printed___ p294 / Moot é i
My Commission Expires; P 0/?0 /3 County of Residence: TEFF. 17,4124 i 4 5l
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TERM SHEET
Dealer: Mattingly Anto Sates, Ine. Dealer’s Home Branch: LOUISVILLE
Dealer Number: 25317 Date of Original Note: 255/09

Term Plan Type: RETAIL (BUYER)
The following, as defined in the Demand Promissory Nots and Seciirity Agreement, shall apply effective immediately to any
Advance made by DSC to Dealer under the Note and pursuant to this Term Sheet:

Floorplan Fee, Period, and Principal Reduction: The Floorplan Fes, Period and Principal Reduetion for 2ny one Advance made pursuant 1o
this Term Sheet shall be us follows: )

Nufnber of Days in Required Principal Reduction to
sPertod Period Extend Maturity Date Floorplan Fee
1 60 1 5% . $ 135.00
. 30 5% $ 85.00
3 30 100.00% , $ 85.00

‘Contract Rate; The Contract Rate. of interest shall:acctue on: all Liabiliies, including but not limited to, Inventory Advances at the Base
Rate-phus 4.50% per annpm compounded daily unfess otherwise provided for pursuant 1o the Terms and Conditions of the Note,

Dealer may pay the Floorplan Fee at the {ime of the Advance to avoid incurring interest charges thereon. 1f Dealer elects not to pay the
Floorplan Fee at the time of ihe Advance, the Interest on the Floorplan Fee will acérue per thic terms. of this. Note. By initialing the box at
the end of this sentence, Dealer scknowledges that Tnterest will accrue on the Floorplar Feg.per terms- of the Note. EM Dealer shall
not be entitled to extend any one Advance mad pursuant 15 Hiig Term:Shicet beyond the Jast defined Périod above,

Before DSC will approve-directly funding the bank nccount of Dealer:for any Advance, Dealer acknowledges that DSC must hold a st
priority security interest in all Dealer’s DSC-Financed Inventory.. _ .

Executed by the wndersigned duly authorized representatives eftective avofthe I dayof__ 1¢0 ,20 i}

Dealer; Mattingly Auto Sales, Tie, Dealer Services Corporation

o Bt W . R A
BARRYW. INGLY b =

Title;  PRESIDENT , Officer ~

By:

Title:

——rr,

That Dealer shall zot diselose to any third party, without the writien conseat of DSC, any terms and conditions appesaring herein and
applicable to Dealer’s DSC Line of Credit.

#25317

171
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CREDIT LIMIT AMENDMENT TO
DEMAND PROMISSORY NOTE
AND SECURITY AGREEMENT
TO: Dealer Services Corporation
1320 City Center Drve -
Suite- 100

Carmel, IN 46032

WHEREAS, Dealer Services Corporation, a Delaware Corporation (“DSC”), in consideration of any present or future Credit or
other financial advanices to Mattingly Atito Sales, In¢. (hereinafter sometimes refetred to as "Dealer”); and

WHEREAS, on the STH day of FEBRUARY;, 2009, Dealer excouted and delivered to DSC its principal Demand Note and Security
Agreement (“Note™) which is incorporated herein by reference; and

WHEREAS, Dealer desires an inorense in its Credit Limit and DSC has ngreed to provide such Credit Limit increace;
NOW THEREFORE, DSC and Dealer agree as follows:

1. Dealer’s Credit: Limit- under the Note and pursuant 1o this amendment shall be ONE HUNDRED FIFTY Thousand
Dollass and Zero Cents ($150,000.00) effective immediately.

2 All undérsipned personal ‘and/or corporalé guarantor”s expressly consent to the increase. in Dealer’s Credit Limit and
reaffirm ali terms and obligations under the Note and their/its previously: execuied guarantes(s), including but not limited to the Credit Limit
increass contained herem,

WHEREFORE, the: patties have, by their duly authorized representatives, executed this Note on the / 0 day of _ 10

201].

Dealer Number; 25317

Degler:  Mattingly Auto Sales, Inc.

Pon i) Meeels, Desielout s = E%mi

y)
BARRY W. MATTINGLY; m&srqsmt DSC Officer

By:

Guarantor;

BY: p?bv\a 9] IV\W’\

BARRY W. MATTINGLY

Dealership Address
3826 Hwy 261 5
HARDINSBURG, KY 40143
sTATEOF_Kendviley )
county oF _(Weored )
L @(‘/E,—Y\ e ¢ (/(/J("“’e/'u'/ a Notary Public ‘in and. for said County, in the Siate aforesaid, DO HEREBY
CERTIFY that }517»4»7 A b ey , personally known 1o me to be the same whose name(s)

is/are subscribed 10 the foregoing instrument, ap&:méd before me this day sn person, #nd acknowledged that he/she/they sipned, sealed and
delivered the said instrument-as his/her/their free and voluntary act, for the uses and purposes therein sat forth.

Given undermy hand and notarial seal this_ [/ {p dayof /()

My Commission Expires: /2/30__”‘ ,>

- LI
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