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ADVISORY TAX AUDIT

December 21, 2023

J. Bradley Studemeyer Benjamin Goading

Studemeyer Law Firm Robinson Gray Stepp & Lafilte
7478 Carlisle Street 2151 Pickens Street Suite 500
Irmo, South Carolina 29063 Columbia, South Carolina 29201

Re: 212 Motors Holding Group et al., vs Adam Maisano

Dear Counsel:

WithumSmith+Brown ("Withum” or “We") has prepared this supplemental report to our report dated November 6,
2023. Counsel has asked us to determine the fair market value (‘FMV") of Adam Maisano's 33.33% interes! (the
"Subject Interest”) in 212 Motors Holding Group LLC (“212 Motors") as of December 31, 2022 (the Valuation Date”)
in accordance with section 8.3 of the 212 Motors Holding Group Operating Agreement (the “Operating Agreement”)

Under Revenue Ruling 59-60, Fair Market Value is defined as:

“...the price at which property would change hands between a willing buyer and a willing seller,
neither being under compulsion to act and both being knowledgeable of the relevant facls and
circumstances.”

We understand this report will be used in the pending litigation, 212 Motors Holding Group et al., vs Adam Maisano
and is not authorized to be used for any other purpose. A list of the documents we considered in this matter is
attached as Appendix 1.

The opinions expressed herein are subject to the statement of Assumptions and Limiting Conditions, which is an
integral part of our analyses and conclusions. The opinions expressed herein are subject to the Certification and
Statement of Assumptions and Limiting Conditions attached at Appendix 2 and Appendix 3, respectively. We
reserve the right to amend or supplement this report should such action be deemed appropriate or necessary.
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This report was prepared under the supervision and direction of Stuart McCallum, ASA. Mr. McCallum's curriculum
vitae is attached at Appendix 7.

The pariners and staff of WithumSmith+Brown, PC, have no present interest in the subject enlities. Our
compensation is not contingent upon the findings of this report.

We shall be pleased to discuss the enclosed valuation with you at your convenience.

Sincerely,

Stuart McCéllum. ASA
Partner

Ce: John Cuttino, Esq.

WithumSmith+Brown, PC 506 Carnegie Canter, Suite 400, Frincaton, Mew Jercay D8540-6243 T 16091520 1188 F (6091 520 7887

y withum.com

AM INDEPEMOENT MEMOER OF HLE - THE GLOCAL ADVISORY AND ACCOUNTING HE TWORK
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Based on the analysis herein and presented in the accompanying exhibits, we conclude the FMV of the Subject
Interest is $189,000:

Findings

Figure 1. Summary of the Fair Market Value of the Subject Interest (USD)

212 Motors 212 Motors
Entity Florence Columbia Total
Common Equity (Controlling, Marketable) 741,651 - 741,651
Subject Interest 33.33% 33.33%
33.33% of Common Equity (Controlling, Marketable) 247,192 - 247,192
Total Discount Factor 23.5% n/a
FMV of Subject Interest (Nan-Controlling, Non-Marketable, Rounded) 189,000 - 189,000

Figure 2: Summary of the Fair Market Value of the Subject Interest in 212 Motors Florence (Appendix 5, Exhibit 1)

Valuation Method

Income Approach

Capitalized Cash Flow Method (Exhibit 14) 944,000
Weight % 100.0%
Asset Approach
Adjusted Net Asset Method (Exhibit 2) 380,413
Weight % 0.0%
Business Enterprise Value (Controlling, Marketahle) 944,000
Plus: Cash {31,349)
Less: Totai Debt (171,000)
Common Equity (Controlling, Marketable) 741,651
Subject Interest 33.33%
33.33% of Common Equity (Controlling, Marketable) 247,192
Discount for Lack of Control (DLOC) 10.0%
Discount {or Lack of Marketability (DLOM) 15.0%
Total Discount Factor 23.5%
Fair Market Value of 33.33% of Common Equity (Non-Controlling, Non-Marketable, Rounded) 189,000
2
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Figure 3. Summary of the Fair Market Valug of the Subject Interest Interest
Exhibit 1)

Valuation Method

withum’

in 212 Motors Columbia (Appendix 6,

Income Approach

Capitalized Cash Flow Method (Exhibit 14) 846,000
Weight % 100.0%
Asset Approach
Adjusled Net Asset Melhod (Exhibit 2) 31,874
Weight % 0.0%
Business Enterprise Value (Controlling, Marketable) 846,000
Plus; Cash 410.754
Less: Total Dabt (1,554.070)
Common Equity (Controlling, Marketabie) -
Subject Interest 33.33%

Fair Market Value of 33.33% of Common Equity (Controlling, Marketable, Rounded)
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1.1 OPERATING AGREEMENT

Per section 5.1 of the Operating Agreement, “beginning July 1, 2020, for the following 36 months of operation, the
Members shall manage all affairs of the Company by Super-Majority Vote.” A Super-Majority Vote is defined as more
than 70% of the Membership Interests entitled to vote. The agreement continues, "After that, the Members shall
manage all normal day to day operating affairs of the Company by Majorily Vole except as expressly set forth herein.
Selling substantially all the assets of the Company shall requires a Super-Majority Vote. Borrowing of any amount,
bank loans, credit lines, or any financial obligation shall require a Super-Majority Vote. Section 5.1 lists decisions
that Michael Love and Rod Slick control regarding selling warranties, pre-paid maintenance services agreements,
GAP insurance appearance coverage, and other products and services.

Seclion 5.4 states a Super-Majority Vote for a Member to receive compensation from the Company. The agreement
can only be amended by a Super-Majority-Vote. Other than decisions requiring Super-Majority Vote in the Operating
Agreement, the Members can act via Majority Vote. The dissolution of the LLC requires the vote of all of the Members.

Per section 8.1, *a Member shall not Transfer any Membership Interest except in accordance with the terms of this
Section 8 or with the prior wrilten consent of all of the other Members.” Section 8.2 describes the right of first refusal
for the Members. A Member that wishes to Transfer any Membership Interest must first offer his Membership Interest
to the LLC at the Agreement Price and on the Agreement Terms. If the LLC does not agree to buy all of the Offered
Interest, the Offering Member may complete the intended Transfer on substantially the same terms included in the
Offer Notice.

Per section 8.3, "“The Agreement Price is defined as (a) that of any proposed Transfer if the proposed Transfer for
which notice was given is a bona-fide, third party transaction with consideration to be paid in cash, notes payable in
cash, or any combination thereof or (b) an amount equal to the Interest Value (as the term is defined below) if the
proposed Transfer for which notice was given is not a bonda-fide, their parly transaction with consideration to be paid
as described above. The “Interest Value” shall be equal to the fair marker value of the Offered Interest, as delermined
by appraisers selected as provided in this section 8.3 and considering:

»  The fair market value of the LLC's assets, less an imputed sales commission equal to seven percent (7%) of
the fair market value of the LLC's assets

* The amount of LLC liabilities

*  The percenlage of ownership represented by that Offered Interest

= The Offering Member's Capital Account

» Debt obligations owed to and by the Offering Member to the LLC"

1.2 OPERATING AGREEMENT SECTION 8.3 VALUATION

In our report dated November 6, 2023 we determined the fair value of a 100% comman equity interest in 212
Motors Florence LLC (“Florence") and 212 Motors Columbia (*Columbia”) was $746,000. This also represents the
fair value of a 100% common equity interest in 212 Motors Holding Group LLC. The main difference between fair
value and fair market value is that fair market value considers discounts such as a discount for lack of control
("DLOC") and discount for lack of marketability (‘DLOM") if applicable.

5

491



it
i § o

8YB00ZE4OEZ0Z#3SYD - SY3Td NOWIWOD - NOLDNIX3 - Wd €€:6 £2 84 +20Z - A3 Ti4 ATIVIINOYLOI 13

Counsel has asked us to determine the FMV of Adam Maisano's 33.33% interest 212 Motors as of the Valuation
Date in accordance with section 8.3 of the Operating Agreement and to quantify discounts.

212 Motors Florence

Pursuant to section B.3 of the Operating Agreement, we determined the FMVY of Adam Maisano's 33.33% interest in
Florence is $189,000. Our previous report dated November 6, 2023, details the assumptions used to determine the
common equily value of $746,000. We have updated this figure for mathematical errors in our previous report
regarding the normalization adjustments of Officer's Compensation, Taxes Payroll, and Rent. See Appendix 5,
Exhibit 7 for the updated normalization adjustments. The overall change was a downward adjustment to EBITDA
in the amounts of $332, §1,701, $705, and §0 for the years 2019, 2020, 2021, and 2022, respectively. As a result,
the business enterprise value of Florence decreased from $948,000 to $944,000. See Appendix 5, Exhibit 14 for
the capitalized cash flow method.

To arrive at the FMV of Common Equity of Florence, cash was added and debt was subtracted from the Florence's
business enterprise value ("BEV"). Adding cash of {$31,349) and subtracting debt of $171,000 from our BEV
indication of $944,000 resuited in 2 common equity value of $741,6851 on a controlling, marketable basis. Since the
Subject Interest relates to 33.33% interest in the Company, we prorated this value of common equity accordingly.
Next, we applied a discount for lack of control of 10.0% and a discount for lack of marketability of 15.0%. See
Appendix 4 for further information on the discounts.! This resulted in the FMV of a 33.33% interest in Florence of

$189,000 on a non-controlling, non-marketable, rounded basis. See Appendix 5, Exhibit 1.

Please see below for commentary on section 8.3 of the Operating Agreement.

«  The fair market value of the LLC's assets, less an imputed sales commission equal to seven percent (7%) of
the fair market value of the LLC's assets
s The amount of LLC liabilities
o We utilized the income approach to determine the FMV of Florence's assets and liabilities. The 7%
sales commission would be included in our DLOM selection of 15.0%. A DLOM considers costs,
both in terms of time and money, that would have to be incurred for the investor to locate a willing
buyer for an investment. A sales commission or brokers fee is a common cost associated with the
same. See Appendix 4 for further information regarding our DLOM selection.
» The percentage of ownership represented by that Offered Interest
o The Offered Interest equals 33.33% of common equity.
« The Offering Member's Capital Account
o Section 13.6 defines the “Capital Accounts” or “LLC Capital" as the total of the Members' capital
contributions. This point is not applicable as Mr. Maisano’s 212 Motors 2020 to 2022 schedule K-1's
indicated that $0 of capital was contributed.
« Debt obligations owed to and by the Offering Member to the LLC

! Total discount calculated as 1-{(1-DLOC)*(1-DLCM))
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o Mr. Maisano did not lend funds to Florence. Florence has total debt of $171,000 as of the Valuation
Date. Itis our understanding that this is a loan for working capital purposes. We offer no opinion
how this loan would factor into the Agreement Price as it falls outside of the scope of our
determination of fair market value.

Inventory Adjustment

3

In our report dated November 6, 2023 we made a normalization adjustment to increase the Florence December 31,
2022 inventory balance by $204,382 and decrease cost of sales by the same amount. We were provided a letter
from Rodney Siick dated December 18, 2023 that disagrees this adjustment. We reviewed the same and did not
change this normalization adjustment for the same reasoning discussed in our letter dated November 27, 2023:

We were engaged to give a value to the business as of December 31, 2022. Valuation of inventory was done as of
this date and is supported with schedules from both stores that the store's accounting team has access to. On the
Florence books, a “reserve” was calculated and posted to the inventory schedule thus lowering the value of overall
inventory and presumably increasing cost of sale or inventory adjustments depending on the company's policy for
posting adjustments. When the inventory was transferred to the Columbia location all units were transferred at the
same value that they were held for on the Florence books neglecting an adjustment for the reserve that was held on
Florence's books. This would indicate that units transferred by December 31, 2022, are overstated on the Columbia
books. Support has been provided showing adjusted inventory values on Columbia's books in response to the
proposed adjustment, but all adjustments were made in subsequent months and would not affect a valuation dated
December 31, 2022.

212 Motors Columbia

Pursuant to section 8.3 of the Operating Agreement, we determined the FMV of Adam Maisano's 33.33% interest in
Columbia is $0. Our previous repart dated November 6, 2023 details the assumptions used lo determine the
common equity value of $0. To arrive at the FMV of Common Equity of Columbia, cash was added and debt was
subtracted from the Columbia's business enterprise value ("BEV"). Adding cash of 410,754 and subtracting debt of
$1,554,070 from our BEV indication of $846,000 resulied in a common equity value of $02 on a controlling,
marketable basis. Discounts are not applicable for the 33.33% interest in Columbia as the concluded value is $0.
See Appendix 6, Exhibit 1.
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Please see below for commentary on section 8.3 of the Operating Agreement.

»  The fair market value of the LLC's assets, less an imputed sales commission equal to seven percent (7%) of
the fair markel value of the LLC's assels
« The amount of LLC liabilities
o We utilized the income approach to determine the FMV of Columbia’s assets and liabilities. The 7%
sales commission would be included in a DLOM. However, we did not determine a DLOM as the
concluded equity value was $0.
* The percentage of ownership represented by that Offered Interest

“ 5846,000+5410.754-51,554,070= ($297,316). rounded to 50 as a negative common equily value is not applicable
7
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o The Offered Interest equals 33.33% of common equily.
« The Offering Member's Capital Account

1T}

o Section 13.6 defines the “Capital Accounts” or “LLC Capital” as the total of the Members’ capital
contributions. This point is not applicable as Mr. Maisano’s 212 Motors 2020 to 2022 schedule K-1's

indicated that S0 of capital was contributed.
e Debt obligations owed to and by the Offering Member to the LLC

o Mr. Maisano did not lend funds to Columbia. Columbia has total debt of $1,554,070 as of the
Valuation Date. It is our understanding that this is a loan for working capital purposes, and Mr.

Maisano is a co-signer for this loan. We offer no opinion how this loan would factor into the

Agreement Price as it falls outside the scope of our determination of fair market value.

1.3 CONCULSION OF VALUE

Based on the analysis herein and presented in the accompanying exhibits, we conclude the FMV of the Subject

Interest is $189,000:

Figure 4. Summary of the Fair Market Value of the Subject Interest (USD)

212 Motors 212 Motors
Entity Florence Columbia Total
Common Equity (Controlling, Marketable) 741,651 - 741,651
Subject Interest 33.33% 33.33%
33.33% of Common Equity (Controlling, Marketable) 247,192 - 247,192
Total Discount Factor 23.5% n/a
FMV of Subject Interest (Non-Controlling, Non-Marketable, Rounded) 189,000 - 189,000
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APPENDIX 1 - DOCUMENTS REVIEWED BY
WITHUMSMITH+BROWN

212 Motors Columbia LLC

% Archive Month Schedules 2021 - 2023

“ Bank of America x2924 May 2022 ~ August 2023 Credit Card Statements;
% SouthState Bank x0819 April 2022 — August 2023 Credit Card Statements,
% Certificate of Action Taken dated November 17, 2020

“ Cerificate of Action Taken dated October 22, 2021;

# Combined Certificate of Action Taken dated October 19, 2022

“ Operating Agreement dated November 17, 2020;

@ Dealer Financial Statements 2021 — 2022:

“ General Ledgers February 2021 - December 2022

# Florence Sales in Columbia Schedule:

% Prior Valuation performed by Turbo M&A, LLC dated January 17, 2022;

“ Square Footage Leased to 212 Motors Schedule: and

% Trial Balances 2021 - 2022:

212 Motors Florence LLC

& Archive Month Schedules 2020 - 2022;

“ Certificate of Action Taken dated June 30, 2020;

% Certificate of Action Taken dated October 22, 2021:
% Operaling Agreement dated July 1, 2020;

% General Ledgers February 2022 — December 2022;

“ Florence Sales in Columbia Schedule;
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# Closing Inventory Write Downs:

“ Packs Structure;

“ Square Footage Leased to 212 Motors Schedule:
% Federal Tax Returns 2019 — 2020;

% Trial Balances 2019 - 2022; and

“ Trial Balance 2019 Adjustments;

212 Motors Holding Group LLC

i Certificate of Action Taken dated June 30, 2020;

U]

Certificate of Action Taken dated October 22, 2021;

“ Operating Agreement dated June 30, 2020;

% Bank of America x0745 December 2019 — December 2022 Credit Card Statements:
# Prior Valuation performed by Moore Beuston Woodham dated February 2, 2023;

@ Prior Valuation performed by Turbo M&A, LLC dated January 17, 2022;

% Bquare Footage Leased to 212 Motors Schedule; and

% Federal Tax Returns 2020 - 2022,

Other Articles and Publications including:

“ Business Valuation Resources: Economic Outlook Update Q4 2022; and
# IBISWorld Industry Report 44112: Used Car Dealers in the US,

Third-party sources of data used including:
#“ Kroll Cost of Capital Navigator;
@ December 2022 Livingston Survey,
“ FactSet/BVR Control Premium Study; and

# S&P's Capital 1Q platform

10
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APPENDIX 2 — APPRAISER CERTIFICATION

We hereby, to our best knowledge and belief, certify the following statements regarding this opinion:
1. The statements of fact conlained in this report are true and correct.

2. The reported analyses, opinions, and conclusions are limited only by the reported assumptions and limiting
conditions and are our personal, impartial, unbiased professional analyses, opinions, and conclusions.

3. We have no present or prospective interest in the property that is the subject of this report, and we have no
personal interest with respect lo the parties involved.

4. We have performed no (or the specified) services, as an appraiser or in any other capacity, regarding the
Company or the Subject Interests that is the subject of this report within the three-year period immediately
preceding acceptance of this assignment.

5. We have no bias with respect to the subject matter of this report or to the parties involvad with this
engagement.

6. QOur compensation for this engagement is nat contingent upon the development or reporting of a
predetermined value or direction in value that favors the cause of the Company, the amount of the value
opinion, the altainment of a stipulated resull, or the occurrence of a subsequent event directly related to the
intended use of this report.

7. Our engagement for the provision of services was nat contingent upon developing or reporting
predetermined results.

8. Our analyses, opinions, and conclusions were developed, and this report has been prepared in conformity
with generally accepted standards and is subject to the requirements of the code of professional ethics and
standards of professional conduct of the professional appraisal organizations of which we are members.

9. We are in compliance with the certification programs of the professional appraisal arganizations of which
we are members.

10. Our analyses, opinions, or conclusions were developed, and this report has been prepared, in conformity
with the Uniform Standards of Professional Appraisal Practice ("USPAP").

878002E4DEC0Z#3SVD - SYI1d NOWWOD - NOLONIXIT - Wd £€:G €2 984 +20Z - 314 ATIVOINOY NI 13

11, The person listed below provided significant professional assistance to the persons signing this certification.

g ¥ I ¢

Stuart McCallum, ASA, Pariner

WithumSmith+Brown, PC

i
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APPENDIX 3 - ASSUMPTIONS AND LIMITING
CONDITIONS

This estimate of value is subject to the following assumptions and limiting conditions:

1

The information, estimates, and opinions contained in this report were obtained from sources considered to
be reliable. However, we assume no liability for such sources.

Possession of this report, or a copy thereof, does not carry with it the right of publication of all or part of it,
nor may it be used for any purpose by anyone without previous written consent of WithumSmith+Brown,
PC, and, in any event, only with proper attribution.

We do not purport to be a guarantor of value. Valuation of closely held companies is an imprecise science,
with value being a question of fact, and reasonable people can disagree in their estimates of value.
However, we used conceptually sound and commonly accepted methods of valuation in determining the
estimate of value included in this report,

The opinion of value presented in this report applies to this report only and may not be used out of the
context presented herein. This opinion of value is valid only for the purposes specified herein. The opinion
of value and the report reflect facts and conditions existing at the Valuation Date. Subsequent events have
not been considered, and we have no cbligation to update this report for such events and conditions.

This report was prepared under the direction of Stuart McCallum, ASA, Neither the professionals who
worked on this engagement, nor the principals of WithumSmith+Brown, PC, have any present or
contemplated future interest in the Company or Subject Interests, any personal interest with respect to the
parties involved, or any other interest that might prevent the performance of an unbiased valuation. Our
compensation is not contingent on an action or event resulting from the analysis, opinions, or conclusions
in, or the use of, this report.

12
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APPENDIX 4 — FLORENCE DISCOUNTS

Discount for Lack of Control

Gary R. Trugman's text Understanding Business Valuation provides the following explanation of control premiums:;

The pro rata value of a controlling interest in a closely held company is said to be worth more than the value of
minority interest because of the prerogalives of control that generally follow the controlling shares. An investor wili

generally pay more (a premium) for the rights that are considered to be part of the controlling interest.?
These "prerogatives of control” should be considered in the assessment of a control premium's size. They include
the right to:

% Elect the board of directors

% Appoint the management team

# Determine compensation and perquisites

“ Sel business policy

“ Acquire or liquidate assels

i Make acquisitions or divestitures

# Sell or acquire treasury stock

Register the stock for an IPO

Declare dividends

Change the articles of incorporation or bylaws of the corporation*

A control premium is applied to a freely traded minority value to determine the control value of a ciosely held business.

This generally occurs when the appraiser uses public stock market information as the valuation's slarting point.® A

control premium is not applicable to the valuation of the Subject Interest.

* Trugman, G. R. (2002). Understanding Business Valuation (2nd ed.). New York: American Institute of Certilied Public Accountants,
Inc.. p. 359

‘1bid., p. 359

* Ibid., p. 359

13
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Minority Discount

A minority discount is the opposite of a control premium.® It is used to determine the non-controlling value of the

subject interest when a control value is the starting point. Expressed differently, a minority discount is a:

“...reduction in the control value of the appraisal subject that is intended to reflect the fact that a
minority stockholder cannot control the daily activities or policy decisions of an enterprise, leading to

a reduction in value."”

The size of the subject interest, the level of control, and the ability to liquidate the Company are among the faclors

that affect the size of the discount @

Control premiums measured in the public market can he used to determine minority discounts. The following formula
is used to determine the minorily discount:?

- (= e)
1+GCP

Data on control premiums is generally not available for closely held businesses. Therefore, the appraiser uses
transactions from the public stock market as a gauge as to the amount of premium paid in transactions involving

buyouts. Mergerstat Review is the most commonly used source of control premium data.

87800Z£4DEZ0OZHISYO - SYI1d NOWWOD - NOLONIX3T - Wd £€°S €2 984 +202 - A3 14 ATIVIINONIDI13

® Ibid., p. 359
"bid., p. 366
* Ibid., p. 366
*Ibid., p. 367

14

500



ot
' Transactions

1996

1997 26.0% 20.6%

1998 464 30.0% 231% 36.0% 26.5%
1999 451 29.4% 22.7% 40.2% 28.7%
2000 705 33.1% 24.9% 47 6% 32.2%
2001 986 37.1% 27.1% 48.5% 32.7%
2002 791 36.9% 27.0% 52.3% 34.3%
2003 558 33.1% 24.9% 50.3% 33.5%
2004 395 36.2% 26.6% 49.8% 33.2%
2005 486 24.4% 18.6% 33.9% 25.3%
2006 546 22.3% 18.2% 31.4% 23.9%
2007 580 20.8% 17.2% 30.1% 23.1%
2008 793 21.7% 17.8% 29.2% 22.6%
2009 594 33.9% 25.3% 52.3% 34.3%
2010 440 40.8% 29.0% 83.6% 45.5%
2011 562 34.7% 25.8% 48.9% 32.8%
2012 608 37.8% 27.4% 59.2% 37.2%
2013 498 34.2% 25.5% 49.1% 32.9%
2014 461 30.9% 23.6% 46.3% 31.6%
2015 511 28.2% 22.0% 42 4% 29.8%
2016 515 27.2% 21.4% 38.9% 28.0%
2017 552 32.5% 24.5% 48.0% 32.4%
2018 514 25.9% 20.6% 43.0% 30.1%
2019 569 27 0% 21.3% 58.8% 37.0%
2020 545 23.5% 19.0% 35.9% 26.4%
2021 459 27.2% 21.4% 44.0% 30 6%
2022 585 251% 20.1% 42.0% 29.6%
Median 30.1% 23.0% 45.7% 31.0%
Mean 30.0% 23.1% 46.3% 31.6%

—
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The transactions included in the Mergerstal study summarized in Figure 5 are across all industries. We also searched

for transactions with targets in the used car dealership industry (NAICS 441120). This resulted in 2 transactions with

implied minority discounts on equity of 17.7% and 51.8%. The third transaction had a negative equity control
15
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premium/minority discount. The 3 {ransactions were also outside of the United States. Therefore, due to the
international nature of the transactions and lack of a sufficient number of transactions, we did not consider this data.

Factors to Consider

The nature of applying control premiums is imperfect. Every available control premium study reports and quantifies
transactional acquisition price premiums, not just ownership control premiums. The transaction price of an entity is a
good indicator of value but does have flaws. The transaction price can have factors included that are not indicative
of the stand-alone value. This reflects in differences between lotal acquisition price premiums and the control
premiums. The control premiums in the public market are acquisition premiums and reflect the synergies between
the individual buyer and seller. These synergies are case specific to the transaction and would not be included in a
general valuation of an entity. Even with these flaws, the empirical control premium data is the best available and can
be justified by the fact that most acquisitions are completed by a buyer and a seller with similar strategic synergies,
which justify the acquisition.

The range of control premiums used is very disperse, which should caution appraisers to rely oo heavily on this data.
Many times, the buyer justifies buying a company at a large premium. There are a few reasons as to why a buyer

would do so including:
“ Target company's shares may be undervalued due to mismanagement or underutilization;

# Shareholder value may be maximized, but the company is due to grow, and this growth is not reflected in the

stock market;
¢ The acquisition is a strategic acquisition and the buyer will now have access to new markets: and

¢+ Sometimes a buyer will simply overpay for an entity.

Whenever a buyer pays for an entity at a premium the control premium is slightly skewed to that of standalone value.
These acquisitions are not always indicative of independent, going concern, value and are not representative of the
public companies' appraisers use as comparatives.

Selected DLOC

In consideration of the Mergerstat Review data on the previous page, we have selected a DLOC of 10.0% for lhe
Subject Interest. We decided to select a DLOC lower than what was reported in the Mergerstat study as the 33.33%
Subject Interest has the ability to block a vole due to the Super-Majority Vote clauses per section 5.1 and 5.4 of the

Operating Agreement.

In addition, we selected a DLOC lower than what was reported in the Mergerstat study because the reporied control
premiums tend to be overstaled due to circumstances such as: the target company’s share being undervalued at the
time of purchase, the buyer in a transaction overestimating the value of synergies or strategic access to new markets,
managerial hubris in pursuing a merger and acquisition transaclion, and/or simply an overpayment on the buyer's

side for a target company. Approximating a DLOC below the Mergerstat data attempts to isolate the premium
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associated with control from the total sales premium which may include various and differing factors in connection

with the sale of each individual business.
Discount for Lack of Marketability

The discount for lack of marketability reflects the impact on value of a security's lack of liquidity or marketability, An
interest that is not registered with the SEC is not saleable on public security markets and is not readily convertible to
cash. Securities that lack the inherent liquidity of publicly traded securities may not be as atiractive for investment
purposes. This phenomenon is observed daily and has been studied and measured in muitiple studies over many
decades that yield consistent results. The lack of liquidity results in an observed a reduction in value due to the illiquid
nature of the investment. Costs, both in terms of time and money, that would have to be incurred for the investor to
locate a willing buyer for an investment. Due to the volatility of the prices of equity securities, this lack of ready
marketability has an impact on value, creating a need for a DLOM.

If the subject entity is private and closely-held, the security holders have no access to an active market. Further,
minarity and non-controlling shareholders cannot force registration to provide marketability. Without market access,
an investor's ability to control the timing of potential gains, to avoid losses and to minimize the opportunity costs

associated with the inability to direct funds to a more promising investment is severely impaired.

There are two types of empirical market studies that are generally used to substantiate the quantification of a DLOM:
restricted stock studies and pre-1PO studies.

Restricted Stock Studies

There exists a body of knowledge regarding the DLOM based on transactional data involving restricted stock. This
knowledge is embodied in empirical studies of actual market data and is known in the valuation profession as
‘Restricled Slock Studies.” Such studies include transactions during the period from 1966 through 1998 involving
restricted stock of publicly traded companies in private placements. Restricted Stock for purposes of these studies is
the term used to describe shares of publicly traded companies that are subject to limitations (restriclions) on transfer
or trading. The sales of transferred restricted securities that were studied generally contained legal restriclions on
resale placed on the shares by the application of relevant portions of the Securities Act of 1933. The restricted stock
studies attempt to measure the DLOM (i.e., the percentage discount from the quoted price and the price at which
restricted shares of the same company were actually sold). These studies indicate that restricted shares of public

companies often trade at significant discounts to the market price of their otherwise freely-tradad shares.

The Columbia Financial Advisors, Inc. 2000 study addressed the effect on discounts as a result of the holding period

change and found the range of discounts to be less with an average discount of 13% and median discount of 9% and
a range of discounts of 0% to 30%.

17
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Management Planning, Inc. Study

Management Planning, Inc. (“MPI") has conducted an ongoing study of private placements of unregistered shares of
common stock of companies which have otherwise identical securities trading in the public market. The study focused
on a group of 49 private transactions after excluding those that involved start-ups or that had experienced a loss in
the fiscal year prior to the private transaction, or those that had registration rights. The range of discounts for this
group was from a low of 3.0% to a high of 58.0%. The mean discount for the group was 27.7% and the median was
28.8%. The study concluded that companies with greater revenues, higher earnings, higher market price per share,

higher earnings price stability, and/or higher earnings stability exhibited lower discounts and vice versa.

The Silber Study

The William Silber study analyzed 310 private placements of common stock of publicly traded companies from 1981
to 1888. Excluding those with warrants or other special provisions, the study looked at a total of 69 companies. These
companies were divided into two groups based on the size of the discount (greater than or less than 35.0%) and
analyzed according to revenues, market capitalization, earnings, and size of restricted block. The study observed that
companies with greater revenues, market capitalization, and/or earnings exhibit lower discounts, and vice versa. The

study also observed that smaller restricted blocks traded at lower discounts and vice versa.

SEC Institutional Investor Study

The SEC Institutional Investor Study analyzed discounts associated with restricted shares of publicly traded
companies which were sold during the period from January 1, 1966 to June 30, 1989. Generally, the SEC concluded
that the differences between the prices paid for the restricted shares and their publicly traded counterparts were a
function of the sales and earnings of the issuing corporation, the trading markel for the stock and resale constraints

applicable to the restricted securities.

In 1977, the Internal Revenue Service issued Revenue Ruling 77-287, Valuation of Securities Restricted from
Immediate Resale. This ruling and its conclusions were based on the SEC's study and recognized that a marketability

discount was associated with shares that did not have immediate access to an active public market.

Standard Research Consultants Siudy

In the spring of 1983, Standard Research Consultants (*SRC") published “Revenue Ruling 77-287 Revisited" SRC
Quarterly Reports (Volume 10, No. 1). The article reviewed an analysis based on 28 private placemants of restricted
common stock from October 1978 through June 1982. The study found that discounts fram the price of publicly traded
stock ranged from 7.0% to 91.0%, with a median of 45.0%. Further, SRC concluded that the earnings pattern of the
issuer was an important factor associated with the size of the discounts. Companies that displayed five or more years
of successive profits were able {o sell their securities at substantially smaller discounts (a median of 34%) than
companies with one or more years of losses in the five years prior to the sale. Further, companies with the largest

revenues were accorded the smallest discounts (a median of 36.0%).
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The Gelman Study

In 1972, Milton Gelman studied prices paid for restricted securilies by four closed-end investment companies
specializing in restricted securities investments. From 89 transactions between 1968 and 1970, Gelman found that
both the arithmetic average and median discounts were 33.0% and that almost 60.0% of the purchases were at
discounts of 30.0% and higher.

The Moroney Study

In 1973, Robert E. Moroney assembled the published statements of 10 registered investment companies. Those
companies held a total of 146 blocks of “restricted equity securities.” The indicated mean and median original cash-
purchase price discounts were 35.6% and 33.0%, respectively. Discounts ranged up to 90.0%. Moroney concluded
that if a given percentage discount was fair and reasonable for a minority block of “letter stock” which the buyer
expecled to become marketable within the next two years pursuant to Rule 144, then a greater marketability discount

would be appropriate for minority interests in closely held stocks that enjoy no such expeclations.

The Maher Study

In 1976, J. Michael Maher published an examination of reports filed with the SEC by four mutual funds for the years
1969-1973. In total, the Maher study considered 34 transactions. The study was limited lo restricted common stock
purchased by the funds. Discounts were derived by computing the cost as paid by the funds to the market value of
unrestricted securilies of the same class in the same companies on the acquisition date. Maher found that the mean

and median discounts were 35.4% and 33.3%, respectively.

The Trout Study

In a sludy of lelter stocks purchased by mutual funds from 1968 to 1972, Robert Trout attempted to canstruct an
empirical financial model that would provide an estimate of the discount appropriate for a private company’s stock.
His mulliple regression model involved 60 purchases and found a mean discount of 33.5% for restricted stock from
freely traded stock.

The Johnson Study

In 1999, Bruce Johnson authored a study that related the findings from a study of 72 transactions occurring from
1991 to 1995. Approximately 10.0% of the restricted stock transactions were comprised of bank and real estate
investment trust ("REIT") companies. According to Johnson, the discount for lack of marketability is lower for banks
and REITs because these businesses are asset-based and comparatively more stable. Johnson did conclude that
the profitabiiity, size, holding period, and transaction amount are factors that affect the DLOM. His data indicated a
mean discount of 20%.
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Columbia Financial Group

Columbia Financial Group completed two studies. The first study included 23 transactions during the period January
1, 1996 through April 30, 1997 (effective date of the easing of restrictions under Rule 144). The second study includes
15 transactions during the period January 1, 1997 through December 31, 1998. Companies with no offer price or
public market available, transactions with non-U.S. issuers, securities that were not traded in the U.S. and securities
that were not restricted and/or unregistered were eliminated from consideration. The first study found a mean discount
of 21.0% and a median discount of 14.0%. The second study found a discount of 13.0% and a median discount of
9.0%.

The FMV Opinions Study

In 2001, FMV Opinions latest restricted stock study included 243 transactions, all of which occurred between 1980
and 1997, prior to the effective date of the liberalization of Rule 144. The study calculated an overall average discount
of 22.1% and 2 median discount of 20.0%. The study noted that the dollar value of total assels and price per share
are negalively correlated with the size of the discount while market-to-book ratios are positively correlated with the

size of the discount.

Pre-IPO Studies

A second form of study was developed lo assess the impact of limited marketability on the value of a security. Unlike
the prior studies of restricted stock transactions, the new studies were based on private transaclions that occurred
shortly before a company's IPO. By comparing the prices of stock of privately held companies in private transactions
to the values of shares that were issued shortly therealfter in the IPO, the impact of lack of ready marketability can be

estimated.

The Emory Study

The results of John Emory's study, Expanded Study of the Value of Marketability as Wustrated in Initial Public
Offerings of Common Stock, May 1997 through December 2000, were published in Business Valuation Review in its
December 2001 issue. The study analyzed initial public offerings to determine the relationship between the price at
which the stock was initially offered to the public and the price at which private sales were transacted within five
months prior to the initial public offering. The results of this study were that, in 283 qualifying transaclions, the private
buyers paid, on average, 50.0% less than the price at which the stock subsequently came to market, with a median
discount of 52.0%. The results of the most recent study and the studies covering the prior eight two-year periods are

presented below.
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1997-2000 50.0% 52.0%
1996-1997 43.0% 42.0%
1994-1995 45.0% 45.0%
1992-1993 45.0% 45.0%
1990-1992 42.0% 40.0%
1989-1990 45.0% 40.0%
1987-1989 45.0% 45.0%
1985-1986 43.0% 43.0%
1980-1981 60.0% 66.0%

Willamette Management Studies

Similar to the Emory study, the Willamette Management Associates pre-IPO study provides indications of a discount
for lack of marketability consistently above 40.0%. In fact, as indicated by the median DLOM, that figure is consistently
over 50.0%. This evidence, when looked at in summary fashion, corrobarates the conclusions of the Emory Study:
that is, the discounts for lack of marketability associated with closely held securities are likely to be higher than the
discounts attributed to the liquidity constraints placed on restricted securities.

Summary of Marketability Discount Studies

We present a brief overview of the relevant restricted stock and pre-IPO studies. summarizes the median and mean
marketability discounts of the referenced studies:
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Restricted Stock Studies
Management Planning, Inc. 29.0% 28.0%
Silber 35.0% 34.0%
SEC Institutional Investor 24.0% 26.0%
Standard Research Consultants 45.0% NA
Gelman 33.0% 33.0%
Moroney 33.0% 36.0%
Maher 33.0% 35.0%
Trout NA 34.0%
Johnson NA 20.0%
Columbia Financial Advisors 21.0% 14.0%
Columbia Financial Advisors 13.0% 9.0%
The FMV Opinions Study 21.0% 20.0%
Pre-IPO Studies
Emory 52.0% 50.0%
Willametle Management Asscciates 53.0% 47.0%
High 53.0% 50.0%
Low 13.0% 9.0%
Median 32.0% 33.0%
Mean 32.0% 30.0%

Other Evidence of Discounts

Although the above studies were prepared for non-publicly traded stock or other restricted equity securities, the courts
have allowed the use of such studies relating to valuation of privately held companies. In addition to the restricted
stock studies summarized above, one can consider the specific factors that contribute to a marketability discount, as
identified by the 1995 Tax Court Memorandum provided in Mandelbaum vs. Commissioner’ (*Mandelbaum”). The
Mandelbaum case is significant as it specifically identifies nine factors that contribute to a DLOM (many of the studies

summarized above also considered these factors). They include the following:

1. Financial condition of the company: Florence's revenues declined 14.1% in 2021 and 43.0% in 2022
Normalized gross profit also declined from 9.7% in 2021 to 4.6% in 2022. Florence's normalized EBITDA

' T.C. Mema 1995-225, Docket No. 20517-92
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margins have range from a high of 1.5% to a low of -4.8%, these figures are below industry averages. This
factor suppers an above average DLOM.

2. Dividend paying capacity: 212 Motors Florence made 2 distribution of $11,437 in 201S. No distributions were
made from 2020 to 2022 per the 212 Motors Florence LLC and 212 Motars Holding Group LLC tax returns,
The low EBITDA margin of the Florence indicates a low dividend paying capacity. This supporis an above
average DLOM.

3. Nature of entity and future outlook: The Company operates a used car dealership in Florence, South Carolina.
Revenue for this industry has grown steadily over the five years to 2022, including a 6.0% increase in 2022
alone. Rising disposable income and grealer access to credit enabled more consumers to afford industry
products. These factors are all positive tailwinds for the industry. This factor supports a below-average
DLOM.

4. Depth of company management: We were given no indication of any issues concerning the quality or depth
of the Company's management. This factor has a neutral effect on the DLOM.

5. Degree of control: The Subject Interest relates to a 33.33% non-controlling interest. However, the Subject
Interest has the abllity to block a vote due to the Super-Majority Vote clauses per section 5.1 and 5.4 of the
Operating Agreement. This factor supports a below-average DLOM.

6. Reslrictions on transfer: Per section 8.1 of the Operating Agreement prior written consent of all of the other
Members is required to Transfer an interest. The definition of a “Transfer” per the Operating Agreement does
not include any assignment of any Membership Interest to anather Member or certain transfers to trusts as

outlined in section 13.32. This factor supports an above-average DLOM.

7. Holding period: Equity investment in a private company is ganerally considered fo be long-term in nature,

This factor supports an above-average DLOM.
\
8. Company's redemption policy: Section 8.1 oullines a right of first refusal. However, the Operating Agreement

does not outline a mandatory redemption policy. This factor supports an above-average DLOM.

8. Costs associated with making a public offering: There is a de minimis chance of the Company making a
public offering. This factor therefore has a neutral effect on DLOM.

Selected DLOM

We considered the range of discounts above from the restricted stock studies, the pre-iPO studies, and the
‘Mandelbaum Factors” in arriving at 2 DLOM. It is our opinion that a 15.0% DLOM is appropriate for the Subject

Interest as of the Valuation Date.

(5]
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212 Motors Florence LLC

Valuation of 212 Motors Florence LLC

Valuation Date: December 31, 2022
Prepared on December 21, 2023

withum™

ADVISORY TAX AUDIT

Corporate Vaiue Consulting
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212 Motors Florence LLC

Valuation of 212 Motors Florence LLC
Disclaimer

As of December 31, 2022

In the event the Client uses these exhibils for or in retalion to any tax matter, the exhibits are not intended or
written by Withum to be used, and cannot be used by a client or any other person or entity for the purpose of (i)
avoiding penalties that may be imposed on any taxpayer or (fi) promoling, marketing or recommending to any
other party any matters addressed herein,

Withum | Corporate Value Consuiting

512

818002€dOE20ZHASVYD - SYITd NOWWOD - NOLONIX3T - Wd €S £2 af_:l ¥¢0¢ - Q374 ATIVOINOHLO33



g'
5
£

212 Motors Flarence LLC
Valuatlion of 212 Motors Florence LLC
Assumptions and Limiting Conditions

As of Dacember 31, 2022
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The informalion, estimates, and opinions contained In these schedulas were obtalned from sources considered
lobe retiable. However, we assume no liability for such sources.

Possession of these schedules, or a copy thereof, does not carry with it the right of publication of all or part of it,
nor may it be used for any purpose by anyone without pravious wrillen consent of WithumSmith+Brown, and, in
any event, only with proper attribution,

We do not purport to be a guarantor of value. Valuation of closely held companies Is an Imprecise sclence, with
value being a question of facl, and reasonable people can disagree in their estimates of value. However, we
used conceptually sound and commonly accepied methods of valuation in determining the estimate of value
included In these schedules.

The values presented in thesa schedulss applies to this report only and may not be used aut of the contaxt
presented herein. This value Is valld only for the purposes specified kereln. The value and the schedules reflect
facts and conditions exisling at the valuation date. Subsequent events have nol been considered, and we have
no abligation to update the schedulas for such events and conditions.

Neither the professionals who worked on this engagement, nor the principals of WithumSmith+Brown, have any
present or contemplated future Interest in the Company, any personal interest with respect to the parties
involved, or any other Interest that might prevent the performance of an unbiased valuation. Our compensation
s not contingent on an action or event resulting from the analysis, opinfons, or conclusions in, or the use of, this
value,

Withum | Corporate Value Consulting
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Valuation of 212 Motors Florence LLC
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212 Motors Florence LLC Exhibit 1 8
Valuatlen of 212 Motors Florencs LLC (UsD) o)
Summary of Valuos <
As of December 31, 2022 ]
s e -
m
Valuation Method g
Incoma Approach 8
Capitatized Cash Flow Method (Exhibit 14) 944,000 Z
(1) Weight% 100.0% C')
Assat Approach g
(2) Adjusted Net Asset Mathod (Exkibit 2) 380,413 =
(1) Weight% 0.0% g
Bualneas Enterprise Value (Controliing, Markotabla) 844,000 Y
{2) Plus: Cash (31.349) E
(2) Less: Tota) Dabt (171,000) C.ﬂ
Common Equlty (Contralling, Markotablol 41,661 g
n
Subjact tnlerost 33.33% g
33.33% of Comman Equity [Controlling, Markelabla) 247,192 §
(3) Discount for Lack of Centrol {DLOC) 10.0% 8
(4) Discount for Lack of Markotabikly (01.OM) 15.0% 0
(5) Total Discount Factor 23.5% 3
o
Falr Markot Valuo of 33.33% of Common Equity {Non-Controliing, Hon-Markotabio, Roundod) 189,000 §
)

(1) Weightings reflact Withun's [udgment cegarding tho refiabifity of egch mathod as an indication of valua.

(2) Allinfermation providad by Management unloss othaswisa noled. Assumed that Felr Market Value equals closing balanco shoet book vatue (natef ey
sdjustments prasented on the Balance Shoet) as of Decamber 31, 2022,

(3) OLOC based upon consideration of Maergarsial data, nomatization adjustments appiiod, snd subject interost charactesistics.

(4) DLOM based upon cansideration of restricted stock studlas and Mandeibaum factors.

(5) Tole) discount calculated as 1-{(1.0LOC)*(1.DLOM))

Withum | Corporate Valus Consulting Exhibits | Pago 6
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212 Motors Florence LLC Eﬂﬂmg
Valuatlon of 212 Motors Floronco LLC (USPZ
Balance Sheat (BS) <
As of Dacember 31, 2022 -
m
Historical Adjustod Closing BS {12/3172022) (w)
Falr Markot '
Valuo FalrMarket N
Line item (1) 1213112019 12/31/2020 1213172021 1213112022 Book Value  Adjustments Valuo S
H
fssots Py
Cash 612,652 047,737 245,445 (31,349) {31.349) - 3349 o
Aceouals Recelvable 50,856 87,555 184,230 48917 48,017 - 48917 po
tnventories 4,516,366 §.373,384 4772413 2,478,757 (11) 2,476,757 204,382 2,881,139 W
Prepald nsas 44,260 10,848 26,008 43,224 43,224 . 43224 O
Total Curmrent Assols §,224,134 6,309,608 8,240,088 2,637,549 2,537,549 204,382 2,741,931 8
Leashsold tmprovaments 20.283 48,988 02,508 92,988 92,568 . 92908 9
M&S Equipment 21,187 20673 70,137 70,137 70,137 - 70,137 =
Furaltures and Fixtures 81,360 81,207 81,207 81,207 81,207 - 81207 '
Proparly, Plani & Equipment, grose 122,030 148,848 244,340 244,340 244,340 - 244,340 E
less Accumulated Oapradiation (8.826) (28,235) (50,039) (73.878) {73,678) - (73879) X
Pro Plan & Equipmsent 114,005 123,501 194,301 170,661 170,689 - 170,881 i
Total Long Torm Assots 114,005 123,591 194,301 170,681 170,861 - 170681
— S —_— . |
Total Assots 5,318,139 6,523,085 5,434,397 2,708,210 2,708,210 204,382 2,812,592 %
Lisblites & Equity :
Accounts Payable 334,955 355,657 87,589 127,619 127819 . 127,819 Q
(2) Notas Payabla - Gthor - . . 16,600 18,000 . o000 9
Notes Payabla - Usod Vehicles 4,027,236 4.838,877 4,369,143 2,291,938 2,291,935 - 2,291,935 =
Interest Payabla 21,702 15,201 13,809 17,192 17,192 - 17,192 £
Salargs, Wages, Comlsslons Payable 44,519 44,608 24,507 800 500 . §00 g
tncemo Taxes Payable 10,339 - . . - . -
Gther Payables 231,871 283,600 175,440 60,578 80,576 - €0,576 p
Other Taxes Payable . 49,383 2374 35,708 35,706 - 35708 m
afes Tax Payable 152 453 - - - . -
Total Currant Liab!litles 4,670,854 5,588,087 4,673,882 2,679,528 2,579,828 . 2879528 @
L]
(2) Long Tarm Debt - 211,247 - 155,000 156,000 - 185000 O
Total Long Term Llabikitles . 211,247 . 165,000 155,000 . 185,600 g
Total Liabilitles 3,670,854 5,799,313 4,673,862 2,734,528 2,734,528 - 2,134,528 %
Commen Eqully 867,285 123,781 760,535 26,18] {28.318) 204,382 176,084 8
Total Equity 867,205 723,751 760,535 (26,318) {26,318) 204,382 178,084 8
Total Liabifitias & Equlty 5,238,139 8,523,095 5,434,397 2,708,210 2,709,210 204,382 2,912,592 §
(3} Nat Working Capitel 553,280 811,437 566,234 (25,979} (25,979) 178,403 8
Net Working Capital % of Revenue 6.0% 3.1% 2.5% 0.2% -0.2% 1.4% g
(4) Cash Free Net Working Capital {59.372) (136,360) 320,789 5370 5,370 209,752 o
Cash Free Net Woarking Capital % of Revenue 0.7% -0.5% 1.4% 0.0% 0.0% 1.6%
{5) TotalCash 612,652 947,737 245,445 (31,349) {31,348) (31,349)
(8) Total Dabt - 211,247 - 171000 171.000 171,600
(7) NotDett (612,652) (735,490} (245,445) 202,349 202,249 202,349
(8) Value of Invested Capital 667,285 935,028 780,635 144,602 144,682 349,054
(8) Enterpiise Value 54,623 {12,709) §18,090 176,031 176,031 380,413
(10) Net Nanoperating Assets / (Liabiities) . - . . - -
(1) Alink provided by Manag unless cthorwiao noted.
(2} Uno itom roprasents intarest boaring Liabillly.
(3) Roprosonts cumrent assats minus current lladititics, excluding dobt, capllal leases, nonopersting assals, or nonoporsting Hobiites.
(4) Roprosents current asscls mimzs cash and current iabiltios, excluding debl, capita) leases, ling assots, o P g Liabilities.
{5) Tha sum of il opersting cash and cash equivelents.
(8) Tho sum of 2!l interest bocring Uabilites.
(7} Tho sum of all intesast bousing tadililos not of Cash and Cosh Equivalants,
(8) Equas Totel Assots minus Totc! Liabilites plus Total Debt.
{9) Equals Tols) Assets minus Tolo! Liaditities ptus Not Dadt.
{10) Tho sum ot alt nonopsrating assels and Lablitias.
{11 R ) of tho vehiclo b Y wiita down. $00 tho namativa rapen for fusther datads
Withum | Carperate Vatuo Consuliing Exhiblts | Pago 7
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212 Motors Florence LLC Exhibit 3 Q
Vatuation of 292 Motors Florencs LLC (USOo) ?
Common Size Batanca Shaet %
As of Decamber 31, 2022 -
[ g
Historical Adjusted Closing BS {12/31/2022) g
Falr Markot '
Valug Falr Market N
Lina tiem (1) 1213112019 1213112020 120112021 1231712022 Book Value  Adjustments Valua 8
S
Assots m
Cash 11.5% 14.5% 4.5% -4.2% 1.2% 0.0% -1.1% g-
Accounts Recgivabla 10% 1.0% 3.6% 18% 1.8% 0.0% 1.7% N
{aventories 84.8% 82.4% 87.0% 21.5% (1) 91.5% 100.0% 92.1% [&]
Prepaid Expensas 0.8% 0.2% 0.5% _ 1.8% 1.6% 0.0% 1.5% [3))
Total Currant Assets 97.9% 98.1% 88.4% N0.T% 93.7% 100.0% 24.1% g
Leasheold Improvemenls 04% 0.7% 1.7% 34% 34% 0.0% 3.2% T
M&S Equipment 04% 03% 1.3% 26% 26% 0.0% 24% £
Fumliures and Fixtures 1.5% 12% 1.5% 3.0% 3.0% 0.0% 28% 4
Proporty, Piant 8 Equipment, gross 23% 23% 4.3% 9.0% 9.0% 0.0% 8.4% E
less Accumutated Deprectation 0.2% 0.4% 0.8% 2.7% 2.7% 0.0% «2.5% P
Property, Plant 8 Equipment 2.1% 19% 8% 8.3% 8.3% 0.0% 5.8%. S
Yotal Long Torm Assots 2.1% 19% 3.8% 8.3% 8.3% 0.0% 6.9% %
Talal Assots 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 6‘
Z
Liabitinos 8 Equity ]
Accounts Payabla 8.3% 5.5% 1.2% 4.7% 4.7% 0.0% 4.4% (9]
(2) Notes Payebla - Other 00% 0.0% 0.0% 0.8% 0.6% 0.0% 0.5% (@)
Notos Payable - Used Vehiclas 75.4% 74.2% 80.4% 84.6% 84.6% 0.0% 78.7% £
tnterest Payable 0.4% 0.2% 0.3% 0.6% 06% 0.0% 0.68% =
Salatfes, Wages, Comissions Payable 0.8% 0.7% 0.5% 0.0% 0.0% 0.0% 0.0% (]
Income Taxes Payable 0.2% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% <
Cther Payables 4.3% 4.4% 3.2% 3.3% 3.3% 0.0% 3.9% n)
Other Taxas Payable 0.0% 0.8% 0.4% 1.3% 13% 0.6% 1.2% ~
Selas Yex Payahls 0.0% 0.0% 00% 00% 00% 09% 00% o
Total Current Lisbiiitles 87.5% 85.7% 86.0% 95.2% 952% 0.0% 88.6% )
1]
(2) Long Tesm Dobt 0.0% 3.2% 0.0% 5.7% 5.7% 0.0% 5.3% (o)
Totat Long Term Liabilitios 0.0% 3.2% 0.0% §.7% 8.7% 0.0% 83% 5
Total Liabliities 87.6% _ “88.6% 85.0% 101.0% 101.0% 0.0% 93.9% g
N
Common E 12.5% 11.1% 14.0% -1.0% -10% 100.0% 8.1% S
Total Equlty 12.5% 11.1% 14.0% -1.0% -1.0% 100.0% 61% 8
Total Liabilitlas & Equlty 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 8
N
(1)(3) NetWorking Capitst 10.4% 12.4% 10.4% «1.0% -1.0% 8.1% 8
(1)(4) Cash Frae Nat Working Capiial -1.1% «2.1% 59% 0.2% 0.2% 7.2% g
{1)(S) TotalCash 11.5% 14.5% 4.5% -1.2% «1.2% 1.1% by
{1(8) TotalDebt 0.0% 3.2% 0.0% 6.3% 6.3% 59%
{1)(7) Nat Dabt «11.5% -11.3% -4.5% 7.5% 7.8% 6.9%
(1)(8) Valua of Invasted Capllal 12.5% 14.3% 14.0% 5.3% 5.3% 12.0%
(1)(3) Enterprisa Vakie 1.0% -0.2% 9.5% 6.5% 6.5% 13.1%
(1)(10) Not Nonoperating Assels / (Liabiities) 0.0% 0.0% 0.0% 0.0% 0.0% 0.0%
Hotas.
() C sizo p ges ref eachlinaitents percentago (n proporiion to totl assats
{2) Une ttemreprasants interost beartng llabiity.
(3) Represents cumrent assats minus curent iabilitas, excluding dobt, copita! teases, parating ossets, ar P g llatititios.
(4) Reprasents curont asscts minus cash end curent iotiites, oxctuding daetit, capiial leasas, g asso1s, or ing ligtlitios.

(%)

™
@
©

(10) The sum of &l nonaperating assets and tizblites.

Tho sum of 2il operating cash and cash oquivelents.

The sum of a1l interosl boasing Eatititics.
The sum of ¢il intorast boanng babilitas net of Cash and Cash Equivatants
Equals Totz! Assats minus Tota) Lisbilttios plus Total Dott.

Equals Totsl Asssts mizus Tota! Ligbifitios phus Not Ded.

(11) Revorsal of the vahicto invaniory witta Gown. S00 the namntive taport for turthar datails.

Withum | Corporats Value Cansuiting

518

Exhibits | Pago 8



Withum | Corporats Veluo Consuiting

212 Motors Flarence LLC Hxhidi 4
Vatustion of 202 Motore Rorenco LLC s
tncomo Statement
Asc! Docember3y, 2072
Histortcal
Ling Hem V3112019 12012020 18302901 (23U
Tottd Revenwo 6.41&214 2031,330 22360065 12,747,302
Rovonuo Growth % 200.2% -14.1% 42.0%
Cosi of Selss 753,783 23676745 202033%7 ﬂ.ﬂﬂ.ﬂ? 1
CoslolSsosasaNolRovenve 01,
Grozs Prefit 802431 2354885 2,16 .BGB su.m
Gross Proft Margin % 10.5% 0.0% 0.7% 2.0%
Officcr’s Com| 156,339 91,939 - -
Salsriss Sataspoopto Compensation nd Othar 183,401 321,488 33,742
Delvary Expenso (89,816) 21,183) $31,804)
Polcy Work Vehkios 2011 8,851 3,000 203
Salariss Supervision 1037 wran 4343 267674
Saiarias Clodes) 43,547 110609 76,230 11,003
Othar Saierles snd Wages $5,201 115,008 124,348 16,038
11,087 94,290 12,017 10,579
Taxss Payrd 39,218 117689 60,444 41,541
67,888 2342 3378
Offics Suppliss end Expenises 16,038 14,180 8710 6227
Cther Suppiics 33692 60,743 18,951 20,501
Advertsing 243,352 306,583 30,219 259,148
Advertising Redelos (B1,790)  (251,230) (179830)  (105,450)
Polcy Work Parts end Sesvico 1.0%0 4,922 9.002 100
trfermetion Toch Services 25280 73,205 83,702 7,137
Qutsids Servioes Oter 50,358 243359 210,633 114,150
Travel end Entertainment 10.609 10,508 3,300 3,00t
Mombarship, Dues, end Publications 489 8402 13355 0920
Loge! end Au? Expenso 6,074 21,084 760 aan
2120 2928 3008 4528
Tedlning Expanse 2449 6348 .31 3035
tnsuranen taventory 10.239 26,659 195,033 18,018
Bod Oebt Bxponso - 1489 - .
Froighy, Posy, 2nd Shipping 7.808 25,74 20878 10,449
54,000 162,000 163.000 108,000
Repairs ResdBetste 6,681 4012 8347 2,528
Insuranco Buidings and improvernents 1‘.011 10822 1320 12,194
Utos 6,029 20,645 22,758 20305
Insureneo Other 4,784 6,002 12312 43,504
Taxss Other 11,200 13,626 15,634 19083
€O Vehiclo Expenso 10,687 20,183 20,609 7200
Miscelanaous 18,830 2,217 17,30 1,830
Taxes Rest Estate 7,148 14,539 15,899 15456
Repatrs Bqulpment 2810 8849 0,385 -
E-Commares Advertising Fees 60 8,088 . -
Conisibutions 150 20 . .
Equipment Rental . 1,307 . -
Other (Incoms) {70.,604) (280.745) ('Wm m.tg;
%%mm N G4ATS 1.910.006 TOIMBI3 1,003,660
Jole! Gporating ExnonsosmsafeciRoveny
EXTDA aa.m 222,085 {718,208)
EBITDA Masgin % Qr% 1.7% 1.0% 6%
(2) Deprociztion Expense (Book Bagls) 6828 17.301 24,753 2639
—-Deprocistion Frponts (Book Oasls) es0 % of Rovanus 1% °-’n "0 % 0.2%
[ 177 4224 19712 (733,947}
EQITA Magin % Q8% 1.6% 0% 5.0%
0%  oo%  ao%  aow
; 0,825 17,300 2.1 23830
ERIY ) 422470 0T (73884
EBIT Margh % QK 1.6% 0.0% 5.0%
Fioor Pizn Interest Expenso nAn mm 1:1.790 180.309
Pro-Tex (Acomo 6, q vy mom
Pro-Tex Merpin % -1.7% 1.0% 0% <7.1%
mes nla 20018 .
CAPEX 332 % of Foverio — 00%
.0 g
(1) AdIntormation rotod.

providod by M
mmmmm:«mu-mmumm
(3) Msx PPAQ i tho azrent yous cdimzs oss PPAE in the prioe yeor,

519

withu

8¥8002€dIEZ0CHIASY - SYIT1d NOAWNOD - NOLONIX3T - Nd ££6 €2 624 $20Z - a4 A'I'IVOINOH.LOQB

Exhidits | Pego 8



ELECTRONICALLY FILED - 2024 Feb 23 5:33 PM - LEXINGTON - COMMON PLEAS - CASE#2023CP3200848

Withum ) Corporats Valua Consutting

212 Motors Florenco LLC Bxhidit 8
Valuzticn of 212 Motors Florenco LAC so)
Conunen Size tncome Statement
AsofDocgmhor3n 2002
Histortcal
Lina (tem (1) 123U2010  1231/2020 10342021 123112022
Tote) Revenve 100.0% 100.0% 100.0% 100.0%
Cost of Seles 83.5% 91.0% 90.3% [
Gross Proft T05% [T TR 0%
Qltieers 1.9% Q4% 0.0% 0.0%
Seierias Seistpoapio Compensation end Other 1.0% 1.2% 1.1% 10%
Delvery! ] Q.6% 0.3% Q1% 02%
Policy Work Vohides 00% 00% 0.0% Q0%
Galedas Supendsion 13% 15% 1.9% 2.1%
Satarios Ctarica 0.6% 04% 03% 0.1%
Other Seizries end Wages 05% 0.4% 05% 0.1%
Incantives 0.1% 04% 5% a1
Toxes Payrod 0.5% as% 0.4% Q%
Benafits 02% a3% a.t% 0.2%
Offics Supples end Exponses 02% 01% 00% 0.0%
Supptiss 0.5% 0.3% 02% a2%
20% 1.6% 1.0% 20%
Rsbates 0.7% -1.0% 0.6% ©.8%
PoZcy Werk Pests and Senvcs 00% 0.0% 00% 0.0%
(nfeanation Tach Services 03% 0.3% 0.4% 0.6%
Outsids Services Other 0% 1.0% 1.0% 0%
Teavel end Grtertninment 1% oo oo 0.0%
Membershi, Duss, end Publcations % 00% 1% 0.1%
Loge! and Auda Expense 0.1% 0.1% 0.0% 0%
T 0.0% 0.0% 0.0% 0.0%
Teairing Bxpenso 0.0% 0% %
Insuroncs twentory 1% 0.1% 1% 1%
Bad Dabt &xpense 00% 0.0% 0.0% 0.0%
Preight, Post, end Shipping 0.1% 0.1% 0.1% 0.1%
08% 0.4% 0.5% 0.6%
Rogairs Rsai Estate 0.1% 0.0% 0.0% 0%
Insurence Buidings end improvemsnts 0.0% 0.0% 0.1% 1%
Utttles 0.2% 0.1% 0.1% 02%
tasurenen Oher 0.1% 0.0% 0.1% Q4%
Taxos Other 0.1% 1% 0.1% 0.0%
€O Vehich Expenso 0% (31 % 0.1% 0.1%
02% 0.1% 1% 0.0%
Taxes Real Estato 0.1% 0.6% 0.1% 1%
Repelrs Bauioment 0.0% 0.0% 00% 0.0%
B-Cammeren Advertising Fess 00% 0.0% 00% o0%
Contsiinstions 0.0% 0.0 oo% 0.0%
Equipment Rental 0.0% 00% 00% 0.0%
Qther (Incomo) 0.8% 0.0% 0.5% 06%
%_E—_ 0.0% 0.0% o2% 0.3%
Tetzi Opentting (S02A, ate) X3 T4% 8% 5%
EBIWDA A7 (K7 10% S4%
Deprocistion Expensa (Rook Bauls) 0.1% e 2.9% 02%
E8tva 0.5% 1.8% 0.0%
Amortization Exponts (Book Bssis) 0.0% 0.0% 00% 0.0%
Basty 01% % o om
O.8% 18% 0.9%
Flor Pian intorest Expenso Q0% 8% 06% 13%
00% 0%
ProTax 4.7% 1 [-X1) 1%
ool Bxpennros o 0% Q4% 0o%
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212 Motors Florence LLC
Valuation of 212 Motors Florence LLC

YOINOYH

Exhibit 6 £
(usp) ¥

Income Statement Details an
As of December 31, 2022 ?
N
12/31/2019  12/31/2020 12/31/2021  12/31/2022 §
Revenue P
Used 7,509,034 23,847,306 20,520,379 11 949,651 g
F&I 618,777 1,391,475 1,322,125 797,680 g
Mechanical 150,288 327,095 250,591 - g;
Parts & Accessories 141,113 465,452 273,849 - 1g:
Total 8,419,212 26,031,328 22,366,944 12,747,331 .
Gross Profit m
Used 391,856 1,113,005 1,150,481 44,347 §
F&I 360,501 876,107 811,121 367,532 Q
Mechanical 96,591 246,132 169,407 - g
Parts & Accessories 33,472 119,339 40,598 (31,418) 1
Total 882,420 2,354,583 2,161,607 380,461 8
=
Gross Profit % %
Used 5.2% 4.7% 5.6% 0.4% v
F&l 58.3% 63.0% 61.3% 46.1% E
Mechanical 64.3% 75.2% 63.6% n/a 7]
Parts & Accessories 23.7% 25.6% 14.8% n/a o
Total 10.5% 9.0% 9.7% 3.0% ﬁ
It
Used Units 389 900 651 373 8
Gross Profit Per Used Units 1,007 1,237 1,767 119 §
w
Notes: §
(1) Per the dealer financial statements g

Withum | Corporate Value Consulting
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212 Motors Florence LLC

Valuation of 212 Motors Florence LLC
Income Statement Normalization Adjustments
As of December 31, 2022

OIN O}:I.LO%E

Exhibit 72
(USD)
:

Historical

Line item (1) 1213112019  12/31/2020 12/31/2021 12/31/12022

Total Revenue - - - -
{2) Cost of Sales - - - (204,382)
{3) Officer’s Compensation (92,024) 69,689 129,213 120,000
(4) Taxes Payroll (5,585) 3,848 9,885 9,180
(5) Rent _ - (12,000) (24,000) (24,000) {24,000)

Total Operating Expens (109,608) 49,637 116,098 405,180

Notes:
{1) Negative entrles reflact a decrease In the raspective fine [tem, while a positive entry reflects an Increase In sald line item,

(2) Reversal of the vehicle Inventory write down. See the nanfative repert for further detalls.

(3) The partners were not paid a salary in 2021 and 2022, We have estimated the replacement cost for a third party to manage the store would be
$10,000 per month plus 10% of the pre-tax profits. The pre-tax profits were calculated as the normalized pre-tax income (Exhibit 8) exciuding the

10% bonus payment. The 2019 calculation is based on 8 months as the stare cpened in July 2019,

{4) Payroll tax adjustment of 7.65% In relation to the adjustments of Officer’s Compensaticn. Includes conslderatien for annual FICA timit.

{5) Rent s pald (o a refated party. Per discussions with Rod Stick, the estimated value of the property is $1.2 million. Based on professional
Jjudgement, we have estimated the annual market rant bagsed on a 7% rent factor (0.58% monthly). The 2019 calcutation Is based on 6 months

as the store opened in July 2019,

Withum | Corporate Value Consulting

522

8¥800ZE4DEZOCHIASYD - SYITd NOWWOD ~ NOLONIXZT - Wd €€:S €2 994 $20¢ - a3

Exhibits | Page 12



212 Motors Florenco LLC Exhibit 6
Vsluation cf 292 Mators Floronco LLC uss)
Normalized tncomo Statoment
AselDocember31,2022
Historteal
Line ltem (1) 1232019 TU3U2020 1273112020 1273112022
Total Revenuo 8419214 20031330 22368045 12747332
Rovonue Growth % an 209.2% «14.1% 43.0%
Cest o Sai0s 7538703 23678743 20,205,337  12,182489
Cost as0% 5% 91.0%
Gross Proft 632421 2334885 2,161,608 634,643
Gross Prof Mergin % 10.5% 2.0% 0.7% 4.6%
Ofticer's Compensation 64,345 161,827 120213 120,000
Selgries Sslespeoplo Conpanssicn end Other 183,101 321,488 239,742 120,688
Oelivery Bpenso (68,607) (89.518) @1.169) 31,604)
Pollcy Work Vehicles 2011 6,851 3,000 205
Galartes Suporvision 110,337 o721 43430 207074
Selaries Clortest 48,547 110,609 To.238 11,093
Other Salades and Wages 38,261 115,909 124,343 18,038
incondvos 1,057 04,300 122,017 10,579

V63 21747 €3320 80,721
15,202 67838 283402 po k]

38,692 69,743 35,651 20,501
243,352 300,563 392,211 269,148
= e

28,260
63,388 248350 210833 114980
10,609 10,608 3,300 3091

4,803 0,492 13318 9620
874 21,884 7609 881
2,120 2028 3093 4529
2448 8,540 7431 3055
10239 20,859 15,083 18013
- 1,489 . .
7698 25714 21878 10,440
42,000 84,000 64,000 64,000
6,884 4912 8,847 2,628
4011 10622 13201 12,184
16,009 20848 2758 20,308
a8 0002 12312 43604
11220 12,828 15,63 1,063
10,867 20,153 28803 7.200
15630 20217 173% 1,830
7049 14,59 15600 15.458
2810 8849 0,589 .
60 8588 . .
150 20 . .
. 1,307 . .
(0.804)  (238,745)  (108.480) (71,180
G816 1,908,343 1 1,200,800
9
47,888 390,242 106,997 (816,006)
0.6% 1.5% [ “4.0%
8,628 17300 24,783 23630
39,770 372,841 62314 {839,848)
0.6% 1.4% e So%
0.0% 00% 00% ao%
agzs 301 24,783 z:am
33,770 372,931 62,314 (039,648)
0.5% 1.6% 0% L0%
T54TS 181670 131,700 159,800
. - o 1
0770 TR0 TLII4 (041,025
Pro-Tox ktsrgn % 0.5% 1.4% 0.6% S20%
ﬂlw ) 20018 93,484 .
230 % oI Ravenoo I 0.1% (Y3 0.0%

[T
(1) A knformation providod by Mansgoment unlsss athamwise nalsd,
{2) Assumcs that book basls €21vos &3 8 rzssonedlo Cortax basls,

proxy
mwmm-wvwwwhmmmmmmumw”u
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212 Motors Floronco LLC Extinite
Valusticn of 292 Motors Florenca LLC (USD)
Normailzad Comemen Size Income Statement
AsciDoporrber3), 2002
Histsricol
Lins ke (1) AYIN010  SUIN2020 U 123112022
Tota) Ravenus 100% 100% 100% 100%
Costof Bales 6% 0% 0.3%  05A%
Grssprom T0.6% 0% TR 5%
Offionys Compensation a8% 6% 06% 0.0%
Salzries Selaspeopla Compensation and Other 1.0% 1.2% 11% 1.0%
08% Q3% 0.1% 0.2%
Policy Work Vahitles 0.0% 0.0% 00% 00%
Salaries Suporvision 13% 1.5% 1.0% 21%
Satarias Clericsl 06% 04% 03% 0.1%
Other Galories and Wages 05% 04% 0.0% 0.1%
Incentves Superdsion 0.1% 04% 0.5% 0.1%
Taxas Payrod 04% 05% 04% 0.4%
0% 0% 0.1% 02%
Offieo Suppliss end Expenses 02% 0.1% 0.0% 0.0%
0.5% 02% 02%
Advertising 20% 15% 1.8% 20%
QM 1.0% 0.8% 08%
Work Parts and Servico 0.0% oo% 00% 0.0%
trformation Yach Sarvicas 0.3% 0.3% 0.4% 06%
Ortsics Services Other o™ 1.0% 1.0% 09%
Teave! and Entortatnment 0% 0.0% 00% 00%
Ouss, end Pudiications 0.1% 0.0% 0.1% 0.1%
Logal end Auh 0.1% 0.1% 0.0% 0.1%
Telophona 0.0% 00% 0.0% 00%
Treiring Expense 0.0% 0.0% 0% 0%
Insurance tnventory 0.1% 0.1% a.1% 0.4%
Bad Debt Expenso 0.0% 0.0% 00% 0.0%
Fraight, Pesy, and Shipping 0.1% 0.1% 01% 0.1%
05% 0.3% 0.4% o™
Ropairs Re! Estate 0.1% 0.0% 00% 0.0%
trsirance Bulkings end kmprovemerts 0.0% 00% 0.1% o1%
0 0.1% 0.1% 02%
(nsuranco Other 0.1% 0.0% 0.1% 04%
Taxs Cther 0.1% 0.1% 0.1% 0%
Q0 Vehicto Expenss 0.1% 0.1% 0.1% 0.1%
Migcellanacus Bxpenso 02% 0.1% 0.1% 0.0%
Texss Rez! Eststo 0.1% 0.1% 0.1% 1%
Repalrs 0.0% 00% 0.0 oo%
E-Commeros Advestising Fess oo% 00% 0.0% 0%
Cont 0.0% 0.0% oo% aon
Ranta) 0.0% 00% 0.0% 0.0%
Other (tncomo) 08% 0% 08% 06%
0.0% 0% 02% 03%
Totz) Opersting Exponses (SUAA, eic) — 0.9% 7.5% 0.I% 94%
EBITOA 6% 15% 0.5% 45%
@ Basly) 0.4% 0.3% 0.8 0.2%
W‘L"__ = os% 4% u’:‘s S0%
(2) Amontizaticn Expensa (Rook Basis) 0.0% 0.0% 00% 0.0%
@ 0.1% 0.1% 0.1% 02%
5% 1A% A% S0%
Floer Pian intersst Expenso 0.9% 0.6% 08% 1.3%
N interest Exponts 0.9% 00% % 0.0%
Pro-.Yax tacomo 05% 14% S0%
Coptte) Expendinres [0, 0.1% Q4%  00%
1373

[51] -] zch the temfe p t 1o totsl revenue
@) Astumns that ook batis sasves &8 8 raasansbia proxy for tex Basle,
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212 Motors Floronco LLC Bxhibit 10
Valuatfon of 212 Motors Floronco LLC (UsD)
Finsncat Statement Anatysis
As of Dacombor 31, 2022
212 totors Flecenco LLC Averago
Uino tiem 123112019 12/34/2020 1213112021 12342022 3-Yoar
(1) Cash 1.5% 14.5% 4.5% 1.2% 80%
{1) Accounts Recovablo 1.0% 1.0% 6% 1.6% 21%
1) Invenigrios 846% 824% 87.6% 91.5% a1.3%
{1) Propasty, Plant 8 Equipment, gruss 2.3% 2.3% 45% 2.0% 53%
(1) Broponty, Piesy & Equpment 0% 19%  36%  63I%  _ 39%
{1) Accounts Payablo 6.3% 5.5% 1.2% 4.T% 38%
(1) Yotal Dok} 00% 33% 0.0% 83% 32%
(2}(3) Cash Fese Nal Working Capita) 07% 05% 1.4% oo% 03%
{2}{3) Capsta) aa 0.1% 04% 00% 02%
{213) Gros Proft Margin % 105% 80% 9.7% 48% 78%
{2){3) EBITDA Margin % a8% 1.8% 05% -4.6% -1.0%
(2}{3) EBIT Margin % 05% 1.4% 04% 50% ~1.1%
(Sbﬁﬂummm % 05% 4.2% 1.1% -17.3% 4.0%
3) Assat Tumoves Rotio 1.8 40 41 a7 43
(3) Fued Asset Tumover Ratio 730 2108 151 47 132.5
{3) inventory Tumover Ratio 1.7 44 4.2 49 45
(3) Retum on Equity % 42% 37.6% 17.0% 17603% 603.6%
{3) Dabt to Equity % 0.0% 202% 0.0% 840.7% -208.9%
{3) tterost Covarago Rato na wa no -292.9 -202.0
Currant Ratio 1.1 1.1 11 1.0 11
Quick Ratio 02 0.2 014 00 0.1
Rbictes.
{1) Ceiculated as 8 poscontage of totad assats.
(2) Calcutated a3 a percontaga of toted rovenuo.
@) Income dems a0 ena as W Exubi0.
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212 Motors Florence LLC Exhibit 19
Valuation of 212 Motoss Flosenco LLC {US0)
Guideting Public Company (GPC) Ainancial Statomont Analynis
As of Docember 31, 2022
i b
8th 25th
Lo ttom {1) (2} LAD AN GAl ABG SAH Porcentlla  Modixn _ Avaraga Porcantilo

(3) Cash 7% 4T% 03% 1% 5% - 35% 1.0% 24% 7%
(3) Accounts Roccivablo 71% 36% 23% 1.1% 7.5% 7% 36% 43% 23%
{3) taventonas 5% 197% 190%  10S%  24.8% 22.5% 19.7% 195% 190%
(3) Propeny, Pisnt 8 Equipmant, gross 308% 606%  451% wa 50.5% 59.8% §2.3% 490%  415%
(3) Propeny, Piant & Equspment 273% __ 404%  385%  275%  425% 404%  365% MO%  275%
(3) Accounts Payablo 7% TR 75% 0% 9% 7.5% 37% AT% 25%
(3) Tota Dedt A97%  539%  430%  448%  538% SA8%  497% S02%  448%
(4) Cash Froa Hot Waaking Capazi (LTH) 123% 50% 6.0% 3% 78% 76% 60% 73% 53%
{€) 3-Yor Cash Froa Not Warking Capitst Averago 156%  111%  100%  136%  123% 126% 123% 2% 1.1%
{4) 5-Yoar Cash Freo No1 Working Copita) Average W% 135% 126% 152% 138% 15.2% 138% 146% 12.5%
{4) Capital Expandtives (LTM) 1.0% 11% 02% 06% 0.5% 1.0% 06% 05% 02%
(4) 3-Yoar Capel Expendituros Avarego 1% 08% 0.5% 0% 0.0% 0s% 0.8% 07% 7%
{4) 5-Your Caplol Expanditures Avarage 1.2% 1.2% 0.6% 0.1% 0.8% 12% 08% 89% 08%
(5) Retum on Assals % 0.7% 134%  113%  10.1% 7.6% Na%  100%  104%  0.7%
(8) Assol Tumover Retio 22 28 27 20 28 28 27 28 22
(5) Fixed Asset Tumover Retlo 77 71 74 71 Y 7.4 7t 72 7.4
(5) taventory Tumover Retio 28 14 1 154 9.4 1.8 1.4 " 9.4
(8) Retum on Equlty % 271%  B18% 4% 325%  30% 37.4% 25% 37.8% 30.7%
{5) Dabt to Equity % 1HE0%  241.7%  1334%  1416%  270.7% 201.7%  1450%  168.5%  141.8%
{6} {ntgrost Covorage Ratio 8.7 113 10.7 77 48 107 87 88 7.7

Nl

(1) Batanco shaet oms roprasenied by masl cocan fiscal quarter reportad.
{2 lacoaio staiemant Rems coprasentod by baikng twalva moaths reportod
() Caicuzstod &1 8 percantago of total assets.

[\ asa
{%) Ratios catauizted as of masi recont tepasied fAscsl quaner as of Velkiston Dato.
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212 Motors Florence LLC Exhibittd
Valuation of 212 Motors Florence LLC Y
Weighted Average Cost of Capltal (WACC) £
As of December 31, 2022 !
Cost of Equity Cost of Dbt WACC

Risk Froe Rate (1) 4.14% ProtaxCostof DebI(7)  5.87% ‘Waeight of Equity (10) 76.5%

+Beta (2) nla + Dobi Premium (6) 0.0% Equity Contribution 19.8%

+ Equity Risk Premium {3) 8.22% + Soverelgn Spread (8) 0.0% Weight of Debt (10) 21.5%

+ Size Premium (4) 4.80% x (1 - Tax Rate) (9) 73.0% Debt Contribution 0.9%

+ Country Risk Premium (5) 0.0% = ARor-Tax Cost of Dabt 4.3% WACC (rcundad) 20.8

+ Company Specific Rlsk Pramium (6) 10.0%

a Cost of Equlty 25.2%

Notes:

(1) Bascd upon the United Statos Treasury Constant Matunty - 20 Year Rate as of the Valuation Date, sourcad trom Capan! (Q.

{2) Nobetawas sclacted sinco the Build-Up Mathod was employod

(3) Based upon tha Supply-Sido Equity Risk Premam as publishod by the Krol Cast of Capital Navigator.

{4) Based an the historical incromental return on simaar sizod stocks as published by the Keal) Cast of Capital Navigator. Spacdically, wa salacted dacile 10
{5) No sovereign risk premium or discount ara applisd as 212 Moters Floranca LLC operatas primanly within developad econcmias,

{8) Raprasents all other nonsystematic and forecast risks spacedic to 212 Motors Florenca LLC, as estimated by Withum,

(7) Bagad upon tha yisld on the Moody's Bond Yield Avg for 8o rated corporale bands a3 of tho Vakiation Dato, souseed from Capnal (0.

(8) No sovareign risk premium or discount aso appliod o3 212 Motors Florenco LLC cperatas primariy withtin davelopad cconomias.

(8) Tho statutory tax rate usad was based upon KPMG's Corporalo and Inditact Tax Rate Survey.

(10) Capratization structure dsicminod from tho modian Total Beb/TIC of Microcap Companics (S-year avorago). as raported by the Krati Cost of Capital Navigator for 2022

Withum | Corporato Value Censulting
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212 Motors Floronce LLC Exhibll
Vatuation of 212 Motors Florence LLC (U
Capitatized Cash Flow Method
As of December 31, 2022
=
m
Historical Terminal w ]
Line item (1) 12/3112019 1213112020 123172021 1213112022 Value r'u
[=]
TotalRevenue 8419,214 26,031,330 22,366,945 12,747,332 23.283.041 §
Revenue Growth % na 209.2% -14.1% -43.0% 82.7% -
Weight (%) 0.0% 25.0% 75.0% 0.0% o
o
EBITDA 47,595 380,242 108,997 (616,006) 170785 I
EBITDA Margin % 06% 1.6% 0.5% ~4.8% 0T% o
Welght (%) 0.0% 25.0% 75.0% 0.0% v
w
Less: D&A Expenss (Book Basis) 8,626 17,301 24,783 23639 . Y
EBIT 30,770 372,941 82,214 {639,848) 170,795 =
EBIT Margin % 0.5% 1.4% 0.4% -5.0% 0.7% "_
Income Taxes 10,468 100,694 22,188 {172,704) 48,115 Q
(2) __Income Tax Rate % 27.0% 27.0% 27.0% 27.0% 27.0% Z
Net Oporating Profit After Tax (NOPAT) 28,302 272,247 60,016 (486,941) 124,680 &
NOPAT Margin % 0.3% 1.0% 0.3% 3.7% 0.5% 6!
(3) Pius: DBA Expense (Book Basis) 8,825 17,301 24,783 23,639 - 'Z
D&A Expanse (Book Basis) as a % of Revenue 0.1% 0.1% 0.1% 0.2% 0.0% o
(4) Less: (Increases)/Plus: Dacreases in Cash Free Net Working Capital nla 76,928 (457,089) 315,419 - O
Cash Freo Net Working Capital % of Revenue 0.7% <0.5% 1.4% 0.0% 0.0% 2
Cash Free Net Working Capital {59,372) {138,300) 320,789 5,370 - 2
(3) Less: Capital Expenditures * na (28,016) (95,494) . . O
CAPEX as 8 % of Revenug s -0.1% -0.4% 0.0% 90% Z
Fres Cash Flow to the Firm nla 340,450 (467,784) {127,883) 124,880 k)
-
Welghted Frae Cash Flow to the Firm 124680
Times: Leng-Term Growth Rate — 3% o»
Long-Term Froe Cash Flow to the Firm 128,421 ‘'
Capitafization Rate (20.5% - 3.0%) 17.5% (;
(8) Capltalized Cash Flow 733,83 )
m
(6) Plus: Excess / (Deflcient) Net Warking Capital 209752 ¥
Business Enterprise Value {Contreliing, Roundad) 944,000 8
w
Nojos; O
(1) All information provided by Managemen unlass clherwiso noted. 0
(2) Based on tho statutory tax ratos provided by KPMG's Corporats and tndiract Tax Rate Survey (Uited Siates). Q3
(3) Depreciation and capita) oxpendituras were estimated al 0% of ravenuos duo to the minimal Kstortcal capltal expenditures and discusstons with Manegement regarcing the lack of future o
caplital expandiluros. §
(4) Tho incremantal Cash Froo Net Werking Capital for ths temmiinal perod wos estimatad based upon a acnnatized working capiial of 0.0% as a porcentage of rovonuo muttipiied by the selacted o

leng-tarm growth rato of 3.0%.

(5} Calcutated using the Gordon growth mode! with a long-term growth rate of 3.0%
(6} The ostmated excess/(deficlent) warking capllal roprosenis tha actuat working capilal less the amount used to calculate the free cash flow to the firm.
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212 Malors Flosance LLE Czhixt 18
Vatuzon of 212 Motors florence LLE LSO Maone)
A8 of Decermoes 31, 2002
Group 1 Automotive, Ine. Butiness Descrtption
Tickes: G mim‘.h.mamwmhmmmnwmmnnmmm
Cschange: NYSE mubmumm.mmmmmuulumummmmmmn
Yo Foundod: 1938 TS JROMGUIVE MINLONIANCO 8 1D SCIVIces Growp 1 A 0e was 1893 s % Tan
industry: Atxnctve Retad
Employees: 15481
Pestor You
L) TEN
<194%
- 110 Y
LUnglien 2y 13342020 12012034 123nen
) Ravenm nssre 108002 134839 182221
e VW Growen % nw -a0% 7 200%
" ERDA “re 1987 o 1102
" Mg % son so% 3% m
" Net income mo. 2063 ss21 1518
¢ Mognn 9% am Iy aon
BRI > e . K
A PO I R A
Ashury Autsmative Graup, tne. Butinaas Oasaiption
Tiekxr: ABG Astray Msocncine Group, e, (ogwRinr Wi ts apersies & a0 fenist 0 Ow Untod Siaics R oo 8 ¢ango of mEomedve
3 NYSE PrOducts 370 B6TCes. IChaiing hew £n3 196 veteGios. et oo, pata, sstvices
Yoir Founded: 1008 The campay stso g franca ICRTOG M1HNQAY VeI NINCNG TYough Cwd Rardes, ardd aftacmarkat procucts st
Indusay: Automadve Retad &% cxtenoed Service Corttacts, et datt prepad and asabify ad acodont nseGe Astary
Employoos: 13000 A Group. ne wad Eox 1993 ancd &3 0eaed €1 v, Georra
Stock Pecformance 1 Yeor Rotutn)
a80 I
B A0e%
-] -331%
Ling tur 123019 123220 231202 uavOn
.
. Reverun 12109 TINe 207 154239
N _‘MMW Grown % L] -1 1% e 8%
N EcitDA 109 Y] 832 1300
' Mapnh S$1% M s o
Het o 1348 k-2 1) 8324 [ k]
R o oo PR P Mapn % 26% 0% S0 L1 )
Py ’f‘.ﬁ‘y .i"\’v L - "‘\‘ .‘,\"_931
Withum | Cosporata Valus Cansutang Esnidits | Page 21

531



212 Motors Florence WLE
Valustion of 212 Motors Flotencs LLC

GuadeMe I

234 Deconver 31, 302

CaptatiQ

Eatubli 18
{USO tkons)

Sonlc Autamtotiva, Inc.

Ticker: o

Exchenge: NYGE

Yass Founded: 16397

tndustry: Aganctve Retss
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QN
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212 Motors Florence LLC Exhiblt 16 o
Valustien of 212 Motors Florenco LLC 3
Historicol and Foecasted National Econemic Growth Rales =
A1 of Docomber 31, 2022 -
Histarical Rosl Histarical Historicas Foracasted Real  Forecasted Forceasted Q
GDP Growth  Inflatlen Growth  Namina! GDP GDP Growth  Inflation Growth  Nom!nal GDP Pa
Porfod {1H2) P (11(2) Growth {1){2) (3)4) (CPU(SKe) __ Growth(s) Z
“1.4% % 3.3% 2.0% 25% 5a% G
12131/2003 2.5% 0.0% 0.7% 27% 24% 52% =,
/3072009 40% 4.3% Q3% 27% 24% 52% (®]
123112009 0.1% 28% 0.3% 28% 24% 5.3% 2
61302010 29% 1.1% 4.2% 2.9% 25% 5.5% !
1273112010 28% 1.4% 4.5% 28% 25% 84% Q
613072011 17% asu% 3% 27% 24% 2% (@]
123172084 1.5% 3% 35% 2.1% 24% 52% =
83012012 24% 1.7% a2% 27% 24% §.2% =2
12312012 16% 1.6% 36% 26% 24% 5.1% o)
13072013 1.5% 1.7% 32% 26% 2.5% 5.2% zZ
12312013 3.0% 1.5% 7% 26% 23% 5.0% o
/3072014 27% 21% 4% 2.5% 23% 4.9% -
1213172014 27% 0.7% 42% 25% 23% 49%
81012015 33% 02% 43% 2.5% 22% 48% g
121312015 21% 06% 25% 23% 23% ar (7))
/3012018 15% 1.1% 24% 22% 23% 46% '
12312016 2.2% 21% 5% 22% 23% 48% 0
613012017 23% 16% I0% 2.2% 23% 48% >
1203122017 3.0% 21% 5.0% 22% 23% 46% [
613012018 33% 28% 59% 22% 23% 46% m
120172018 2.4% 20% 44% 21% 22% a3% &
613012018 22% 1.6% 0% 21% 23% a4% o
1213112019 2% 23% 4% 20% 22% 43% N
/3012020 7.5% 0% 0% 22% 20% a2% a8
1213112020 1% 1.3% 06% 22% 22% as% b
61302021 12.0% 53% 17.0% 22% 25% 48% w
123172021 5.4% 7.2% 1.9% 21% 24% 46% N
813012022 1.9% 0.9% 0.7% 21% 25% 4% 8
123112022 0.7% 8.4% 7.9% 1.9% 25% 45% @
#hoan 1.8% 2.4% —4.0% 24% 24% 4.8% H
Median 2.1% 1.7% 4.0% 24% 24% 48% L
Nates: .
{1) Source: Cophtel tQ
{2) Yess over yoar growth

(5) Cateziriod 83 ((1+Ren) GDP)'(14CPY))-1
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212 Motors Columbia LLC
Valuation of 212 Motors Columbia LLC

Valuation Date: December 31, 2022
Prepared on December 21, 2023
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212 Motors Columbia LLC

Valuaticn of 212 Motors Columbia LLC
Disclaimer

As of Dacember 31, 2022 _

(n the event the Ciient uses these exhibils for or in relation to any tax matter, the exhibits are not Intended or
writlen by Withum to be used, and cannot be used by a client or any other person or entlty for the purpose of (i)
avolding penalties thal may be imposed on any taxpayer or (li) promoting, marketing or recommending to any
other party any matters addressed herein.

Withum | Corporate Value Consulting
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212 Motors Columbia LLC

Valuation of 212 Motors Columbla LLC
Assumptions and Limiting Conditions

As of December 31, 2022

Mm

4

3

@

5

The information, estimates, and opinions contained in these schedules were cbtained from sources considered
to be reliable. However, we assume no liability for such sources.

Possession of these schedules, or a copy thereof, does not carry with it the right of publication of a!l or part of it,
nor may It be used for any purpose by anycne without previous written consent of WithumSmith+Brown, and, in
any event, only with proper attribution.

Wae do nat purport to be a guarantor of value. Valuation of closely held companies is an imprecise sclence, with
value being a question of fact, and reasonable people can disagree in their estimates of value. However, we
used conceptually sound and commonly accepted methods of valuation in determining the estimate of valus
included In these schedules.

The values presented In these schedules applles to this report only and may not be used out of the context
presented harein. This value is valid only for the purposes specified harein. The value and the schedules reflect
facls and conditions existing at the valuation date. Subsequent events have not been consldered, and we have
no obligatian to update the schedules for such events and conditions.

Neither the professionals who worked on this engagement, nor the principals of WithumSmith+Brown, have any
present or contemplated future interest in the Company, any personal Interest with respect to the partles
involved, or any other interest thal might prevent the performance of an unblased valuation. Cur compensation
Is not contingent on an action or event resulting from the analysis, opinlons, or conclusions In, of the use of, this
value,

Withum | Corporate Vatue Consulting
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212 Motors Columbla LLC

Valuation cf 212 Motors Cofumbla LLC
Table of Conlents

As of December 31, 2022
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212 Motors Columbia LLC

Valuation of 212 Motors Cofumbia LLC
Table of Contents

As of December 31, 2022
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withu
212 Motors Columbia LLC Exhibit 15
Valuation of 212 Motors Columbia LLC (usp)y =
Summary of Values '
As of Dacember 31, 2022 j
X
Z
Valuation Mathod 9,
(o]
Income Approach Z
(@)
Capitalized Cash Fisw Method (Exhibit 14) 845,000 ]
(1) Weight % 100.0% §
(o]
Asset Approach z
hY)
(2) Adjusted Net Asset Method (Exhibit 2) 31,874 E
(1) Weight % 00% 2
’
Business Enterprise Value (Contro@Markotahle) 846,000 g
0
(2) Pius: Cash 41075¢ @
(2) Less: Total Debt (1,554,070) g
Y]
Common Equity (Controlling, Marketable) . 8
3
Subject Interest 3333% N
b=
Fair Market Value of 33.33% of Common Equity (Controliing, Marketable, Rounded) - g

Notes:
(1) Welghtings reflect Withum's judgment regarding the ratiabiiity of each methad as an indication of value.

(2) All Information provided by Management unless otherwise noted. Assumed that Falr Market Value equals closinp balance sheet book value (net of any
adjustments presentsd on the Balance Sheet) as of December 31, 2022.

Withum { Corporate Value Consulting Exhibits | Page 6
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212 Motors Columbia LLC Exhibit2 9
Valuation of 212 Motors Columbla LLC (Uso) -
Balanco Sheet (8S) Q
As of December 31, 2022 -
r—_
Historical Adjustod Closing BS (12/31/2022) 8
Falr Markot '
Valus Falr Market N
Lina ftom (1) 12/3112021 121112022 Book Value  Adjustments Valuo 8
H
Assoty -
Cash 209,188 410,784 410,754 . 410,754 s
Accounts Recelvabla 170,657 137.742 137,742 . 137,742 N
Raw Matedals - - - . - w
Werk in Procass - . . . - 3]
Finishad Goods 7.407.018 4,780,129 4,790,120 - 4,760,129 w
Inventores 7407018 4,790,129 4,780,120 - 4,760,120 w
Prepald Expensos 38,638 8,034 8,834 - 8,834 e
Total Curent Assots 7,826,357 8,348,259 5,345,259 - 8,345,250 £
]
Leasshold Improvements 167,458 167,458 167,459 . 167.458 —
M5 Equisment 77138 77.7138 17,738 . 77,738 fx“
Fumitures gnd Fidures 148,238 148,285 148,285 . 148,285 =
Property, Plant 8 Equipmenl, gross 393,479 383,479 393,470 . 383478 =
less Accumulated Depreciation (27,605) (82,705) (62,703) - (62,765) 9'
Property, Plant & Equipmant 365,874 330,684 330,884 - 330,884 o
Total Long Term Assats 366,874 330,804 330,684 . 330,684 >
— .
Tota) Assots 8.192,371 5,676,043 6,675,943 - 6,675,943 o
(o]
Liabliitlea & Equity =
Accounts Payablo 330,350 256,002 258,002 - 258,002 <
Notes Payabls - Used Vahiciss 9,504,589 4,501,210 4,501,210 - 4,501,210 (o]
Interast payabla 19,180 29,997 20,607 - 20,607 Z
Satarlas, Wages, Camissicns Payahla §7.382 34,699 34,609 - 34,809 )
Insuranco Payable (2.881) 238 238 - 238 -
Salarias Payabla 1,400 . . . . g
Other Taxes Payable 91487 152,372 152,312 . 152,372 173
Other Payable 213,280 167,708 187,703 - 187,708 .
Sates Yax Payablo - 1,080 1089 - 1,089 O
Total Cunent Liabllitios 7,214,897 $,233,315 523,318 - 8,233,315 >
2]
(2) Long Term Dabt 680,000 1.354,070 (11) 1.354,070 200,000 1.554,070 @
(2) Mortgage Payablo Roal Estale - 200,000 (1) 200,000 {200,000) .
Tota! Long Term Liabilities 980,000 1,554,070 1,554,070 - 1,554,070 %’
Total Liabilities 8,204,997 6,167,385 8,787,385 - 6,767,385 8
0
Common Equily (12726) _ (1,111,442) 1,111 442 - (1,111.442) g
Total Equity (12,726) (1,111,442 (1,111,442} - (1.111,442) 8
Yotz Llabiiitiss & Equity 8,192,271 8,675,043 5.576,943 - 5,875,043 g
(3) Net Working Capital 611.400 111,944 111,944 111,944
Not Working Capital % of Revenue 22% 04% 0.4% 0.4%
(4) Cash Froo Net Working Capital 402,214 (296.010) (293,010) (296,810)
Cash Free Nel Woarking Capital % of Revenue 1.4% -1.1% «1.1% -1.1%
{5) TotalCash 209,186 410,754 410,754 410,754
(6) Total Debt 990.000 1,684,070 1.554,070 1,654,070
(7) NetDedt 780,814 1,143,316 1,143,318 1,143,316
(8) Vaiua of invastad Capital 977,274 442,629 442,628 442,628
(9) Enterpdse Vatue 768,088 31,874 8% 31,074

(10) Net Nonoperating Assets / (LiabEides)

All informaticn provided by Managemant unioss ctherwase nolod

Léno itsm coprosents intarast baaring tiabiity,

Ropresanis currant assais minus current dabxiiilos, oxcluding dabl, copital loases, nonoparating assots, or nonoperating tablitios
current assels minus cash and currant Hablitios, oxcluding dabt, capital leases, nonoporating assals, or noncperating tisbilities.

Tho sum of a!l opersting cash and cash equivalents.

Tho sum of 8!l tnterest bagnang tizbittas.

Tha sumof &l tntarest baaring iaditites nst of Cash and Cash Equivalsnls.

Equals Total Assots minus Tolo! Liehilitios plus Tota) DedL
Equals Toto! Assots minus Tolo! Liabilitios plus Not DabL
{10) Tha sumafall nonoparating 0ssets and liabitics,

{11) Per discussion with Rod Siick, the mortgega payablo per tho doztor inanclel statement is & misdsssification and showld ba included in fong tarm dobr.

Withum | Corparta Value Consulting
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212 Motaers Columbla LLC Exhibit 3
Vatuation of 212 Moters Columbia LLC (USO)
Common Skze Batanco Sheet

As of Decambsr 31, 2022

S £¢ 424 ¥202 - a3114 A‘ITVOINOH.LO%'E

Historical Adjustod Closlng BS (12/31/2022)
Felr Markot
Value Falr Market
Lino tom (1) 1213112021 12/3112022 Book Value  Adjustments Valua
Aagets
Cash 26% 72% 7.2% nfa 12%
Accounts Recaivable 2.1% 24% 24% nla 249%
Raw Materdals 0.0% 0.0% 0.0% nla 0.0%
Wotk in Procass 0.0% 0.0% 0.0% nfa 0.0% -
Flrished Goods 80.4% 84.4% 84.4% ofa 84.4% 8
(nventories 80.4% 84.4% 84.4% nla 84.4% o
Prepaid Expanses 0.5% 0.1% 0.1%_ nia 0.1% 2
Total Current Ascets 98.5% 94.2% 84.2% nla 94.2% .
Leasehold Improvemants 2.0% 3.0% 3.0% nla 3.0% E
M8S Equipment 09% 14% 1.4% na 1.4% pad
Fumitures and Fixtures 1.8% 26% 2.6% nfa 28% 2
Property, Plant & Equipment, gross 4.8% 6.9% 8.9% n/a 8.9% (0]
less Accumutated Dapraciation 03% -1.1% 1.1% nin 11% =
Property, Plant & Equlpment 45% 5.8% $8% s 58% o
TowlLong Term Assets 45% 55% 5.8% na 5.8% 'Z
Tota) Assols 160.0% 160.0% ~100.0% ala 160.0% 8
Liahllitles & Equity §
Accounis Payable 4.0% 4.5% 4.5% n/a 4.5% O
Nolos Payable - Usad Vehides 79.4% 80.8% 80.9% o 20.9% b4
Interest payablo 0.2% 0.5% 0.5% nia 0.5% -
Salares, Wages, Comissions Paysble 0.7% 0.6% 0.6% nio 0.8% -
Insuranca Payable 0.0% 0.0% 0.4% nis 0.0% g
Salaries Payable 0.0% 0.0% 0.0% nla 0.0%
Other Taxes Payabla 11% 27% 2.7% na 2% (4
Qther Payable 2.6% 3.0% 3.0% nfa 3.0% !
Salgs Tax Payabla 00% 00% 00% nla 0.0% g
Totat Current Liabllitles 88.1% 92.2% 92.2% nia 92.2% n
(2) Long Term Detn 121% 23.9% (11} 23.9% nia 27.4% g
(2) Mentgage Payable Raal Estate 0.0% 35% (1) 35% ol 0.0% N
Total Long Term Llabititles 12.1% 27.4% 27.4% afa 27.4% a
Toll Liabltides 100.2% 119.6% 119.6% nfa 119.6% %
W
Common Equily 02% -10.6% 10.6% nla -190% N
Total Equity 0.2% -19.8% -19.8% nia “19.6% §
Total Llatiliitlos & Equity 160.0% 100.0% 100.0% nia 100.0% oo
(1}(3) Net Working Capital 7.5% 2.0% 2.0% 20%
(1)(4) Cash Free Not Working Capital 4.9% -5.3% «5.3% -5.3%
(1)(5) TotalCash 2.8% 7.2% 1.2% 7.2%
{1)(6) TotalDedt 12.1% 27.4% 27.4% 27.4%
(1}(7) NelDebt 9.5% 20.1% 20.1% 20.1%
(1)(8) Value of invested Capitat 11.9% 7.8% 7.8% 7.8%
(1}{9) Enterprisa Vatue 9.4% 0.6% 0.6% 0.5%
(1)(10) NetNcnoperating Assets / (Liabilities) 0.0% 0.0% 0.0% 0.0%
Notos.
(1) G sizop gos rop a2ch kno itenm's percantag in propartion 2o total 4330ty
(2) Lina iem reprosents interest bearing tlability,
(3) Represents curren assols minus current babiftios, excluding dabl, capite! (ases, ing assats, or nonopesating tisbilties

(4) Represcnls cumrens assels minus cash and curren! tabdities, excluding dabl, capital (eases, nanoparatng assots, or nonoperaling llabiditios

(5) The sumo!alt oparating cash and cosh equivalsnis.

(8) The sumef all interast bogring totdiies.

{7) The sumof ail tnterast boaring linilillos not of Cash cnd Cash Equevalents.

{8) Equals Total Assats minus Tolal Liabiiides plus Total Debt.

(8) Equals Total Asscts minus Total Liadilities plus N6t Debt

{10) Tha sum of al) nonoperating assels and llablitias

{11) Por discussion with Rod Stick, the 33g0 POY por tho daator & izl siztoment s 0 meselossification and should b ineludod in fong torm debt.

Withum | Corporats Value Consulting Exhibits | Pago 8
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212 Motors Columbla LLC
Valuation of 212 iotors Columbia LLC
Incoene Statsmant

Exhibit4

Historical
Lino ttem (1) 1230021 12312022
Tola! Ravenuo 28,008,333 20,398,788
Revenus Growth % an 1.4%
CeslciSales 26570470 26.160260
Satea 68 91.3% 04.3%
Grosa 2435854  1,632460
Gruss Prodt Margh % a.7% 7%
Odfteer's Compensation . -
Vahido Salospeopls Compensatian & Other 217843
Expensa (19,122)
Policy Work Vahicics 7320 17801
Sxtados Supervision 308,852 408,089
Salates Clordeal 78607 89,391
Othar Selsries and Wegos 163,818 188960
Incantives Supenvision 50,652 38337
Taxss Payral 74,368 79891
Employsn Bansfite 39,068 00558
CoVehido 15768 44599
Oftteo Suppiios end Expenso 13,700 10460
Othor Supplias 70,040 61039
Advertising 400,321
Acdvertsing Rebates (141340)  (188070)
Poticy Work Parts and Servien i
(nformation Toch Servcas 82,784
Cutsico Servicos - Other 2873 188,766
Trave! and Entortalnment 1928 4310
Duss gnd Publications 818
Logat end Audt Expense 3303
Tele) 8778 13213
i Exponso 1,078 1329
tnsurenco {nventory 20,45% 20,596
2123 9433
Fraight, Post, Shipplng 15211 21,151
Ml 30,438 0,958
Ront 214,500
Repairs Real Estats 11,289 10318
Taxas Rsa] Eslato 37.408
Insurance Bulkings and imqxovements 8,402 17425
Uttias 43281 50802
Insurznos - Othar 13,085 10,063
Taxes Othar 25,091 25480
Repeirs Equipment 7929 8818
mmm-m 495 1822
8,844 12288
Absenteo Camponsation - 3847
necrme)
Teial Gporating Expensca 2,039,420
Tols! 2. 4
EBITBA N4 (527,949)
EBITDA Margin % 1.3% «1.9%

Floor Plan Interost Expenso 144516 256358
Pra-Tax tncomo 179,352 (382.002)
Pro-Tox Mergn % 6% 21%
Capita) Expanditums _ o .
o CAPEX 04 0 % of Roveriuo 7] 0.0%

(U] provided by Ms
) Assumes that book basls scrvas &3 & rosssnatle
®

noted,
fortax batls,

mwmmm.mdm»;egmmaywmmwmummma
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212 Motors Columbla LLC Exhibit 8
Veluation of 212 Motors Columbla LLC {UsD)
Common Sizo incomo Stetemant
As ¢ Docamher 31, 2022
Histosied
Lino ltzmm 123172021 421312022
Tatzl Revenus 100.0% 100.0%
Tostol Gales o1S% 43%
Grosa Proft %43 &1%
Ofmicers 0.0% 0.0%
Velidle Salespesplo Compensation & Othsr 0.9% 0.6%
£0.1% 0.0%
Pallcy Work Vehicles 0.0% 0.1%
Salaries Supevision 14% 1.4%
Sdizdos Clerteal 0.3% 0.3%
Cther 8alares and Wages 08% 0.7%
tncentives Supoasvision 02% 0.1%
Texns Payrel 03% 0.3%
Benafts 0.1% o03%
Co Vehicto Expense 0.1% 2%
Offica Supplies and Exponso 0.0% 0.0%
Other 03% 0.2%
Advertising 14% 1.3%
Adverising Redates £0.6% 0H8%
Palicy Wak Pasts end Service Q0% 0.1%
Information Tech Sovices 02% 0.3%
Sanices . Other 08% 0T%
Trave! 2nd Ententalnmont 0.0% 00%
Mambership Duns end Publications 0.0% 0.0%
Legal and Audit Bxpenso 00% 0.0%
0.0% 0.0%
Training Expense 00% 0.0%
insurence Inventoty 0.1% 0.1%
Bed Dab! Expense 0.0% 0.0%
Freighy, Pos, Shipping 0.1% 0.1%
0.1% a.0%
08% 08%
Repalrs Roal Estats 0.0% 0.0%
Texss Roa) Estate 0.1% a.1%
[nsurence Bulldings end Invprovements 0.0% 0.1%
Utiles 02% 0.2%
Insurznce - Othar 0.0% 0.0%
Taxes Other 0.1% 0.1%
Ropelm Equipment 0.0% 0.0%
*Rental 0.0% 0.0%
Other Deduction 0.0% 0.0%
Absontes Compensetion o.g .0%
Otar 0,
Vota) Operating Expenses (SGAA, ¢ic) T 1A% %é.ﬂ%
EBITDA 1% %
Basis) 0.3% a1%
W@n&_} 'k —
Amortization Expensa (Book Batls) 0.0% a0%
0.1% 0.1%
;14 2% 20%
Floor Plan Inlerest Expenso 0.5% 0.9%
0.1% 0.2%
Pra-tax 31%
Cepitz] Exponditures na 00%
(4] sizo F - csch o Manfs P tototed

Withum | Carporate Vatua Consulting
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212 Motors Columbia LLC Exhibit 6 E
Valuation of 212 Motors Columbia LLC (USD) 3
Income Statement Details ;
As of December 31, 2022 O
N

12/31/2021 12/31/2022 §

Revenue g
Used 25,967,201 25,337,645 g

F&l 1,079,953 1,416,382 w

Mechanical 439,631 771,506 &

Parts & Accessories 519,547 873,252 bod

Total 28,006,332 28,398,785 ‘g

Gross Profit —
Used 1,304,992 195,023 Y

F&l 631,070 768,259 &

Mechanical 324,168 508,829 3

Parts & Accessorles 175,623 160,378 z

Total 2,435,853 4,632,489 8

2

Gross Profit % g
Used 5.0% 0.8% -2

F&l 58.4% 54.2% o

Mechanical 73.7% 66.0% o

Parts & Accessories 33.8% 18.4% @

Total 8.7% 5.7% o

73]

Used Units 604 549 3
Gross Profit Per Used Units 2,161 355 g

o

Notes: B
(1) Per the dealer financial statements §
2

o]

Withum | Corporate Value Consulting Exhibits | Page-11
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212 Motors Columbia LLC Exhibit 7
Valuation of 212 Motors Columbia LLC (USD)

Income Statement Normalization Adjustments
As of December 31, 2022

- Wd €€:§ €2 994 202 - 33714 ATIVOINOY.LO313

Historical
Line item (1) 1213112021  12/31/2022
Total Revenue - -
Cost of Sales - -
(2) Officer's Compensation 123,805 120,000
(3) Taxes Payroll 9,479 9,180
(4) Rent (112,125) (97,500)
Total Operating Expenses 21,258 31,680
Notes:
(1) Negative entries reflect a decrease in the respective line item, while a positive entry reflects an increase in said
line item.

(2) The partners were not paid a salary. We have estimated the replacement cost for a third party to manage the
store would be $10,000 per month plus 10% of the pre-tax profits. The pre-tax profits were calculated as the
normalized pre-tax income (Exhibit 8) excluding the 10% bonus payment. The 2021 calculation is based on 9
months as the store opened in April 2021.

(3) Payroll tax adjustment of 7.65% in relation to the adjustments of Officer’s Compensation. Includes consideration
for annual FICA limit.

(4) Rent is paid to a related party. Per discussions with Rod Slick, the rent is based on the building costs
($1,950,000) multiplied by a 1% monthiy market rent factor or monthly rent of $19,500. Based on professional
judgement, we have eslimated the annual market rent based on a 7% rent factor {0.58% monthly). The 2021
calculation is based on 9 months as the store opened in April 2021.
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(2) Amortization Bxpenso (Bock Basts) - .
Amortizetion Expantd
@ DME:vem (Mm ] 27603 35,190

Floar Pian lricrast Expenso 144,818 mx
Notintgeesi Bxpentn
Pro-Tax lncsmo 302,849 (659,026)
Pro-Tox Morgh % 1.1% 2.3%
() ) .
a3 & % of Rovenus o 0.0%
Moot
(1) Al information provisad by ke sl
mmaumuwwu.mmmwmm
(3) Historics| caplia] cxpandiuras aqued Gross PPAT b th yosr $7088 PPAE b a0 prioryost.
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212 Mators Cotumbla LLC Exhiblto
Valuaticn of 292 otors Celumbla LLC {USD)
Normalized Commen Sizs incomo Statement
Asqf Docsmbor 31, 2022
istorical
Una ltem (1) 1213112028 12342022
Tetzl Revenus 100% 100%
Costof Salcs nI% 3%
Gross Protit % (3.7
Qfficar's 04% 04%
Vohica Saiaspecple Camponsation 8 Other 05% 08%
0.4% 0.0%
Pocy Work Vohiclos 00% 0.1%
Salaries Supsrvision 14% 1.4%
Salartes Clarical 03% 3%
Othar Sateries and Wages 06% 0%
2% a1%
Texes Peyroll 0% 3%
Employeo Benefits 0.1% 03%
Co Vehicls Expense 0.1% 02%
Oflco w and m 0.0% 00%
Other Suppliss o 0.2%
Advertising 14% 1.3%
Advertising Rebates o5% 06%
Pollcy Wosk Pacts end Sarvice 0.0% 1%
tnfermation Tech Sendcss 02% 0.3%
Outsida Servicas - Other 05% 0%
Trave) end Entantainmen 0.0% 0.0%
Duss and Pubications 0.0% oo%
Loga! and Auit Expenso 0.0% 0.0%
Telsphono 0.0% 0.0%
Training Expansa 00% 0.0%
innamnco tnventory 0.1% 0.1%
Bad Dedt Expenso 0.0% 0.0%
Fralght, Posy, Shipping 01% 0.1%
Hlscallancous 0.9% 0%
Rent 0.4% 5%
Repetre Real Estats 0.0% oo%
Texes Rea) Bstale 0.1% 0%
insurence Bulldngs end Improvements ao% 1%
02% 0%
Inswrenon - Other 0.0% 0.0%
Taxas Othar 0.1% 0.1%
Ropare 0.0% 0.0%
Equipment - Rental 0.0% 0.0%
0.0% 00%
Absantso w&&n 0.0% Q0%
% 3% 04%
perating Expaases (SGBA, etc.) 74% %
CEITOA 5% 20%
@ Basis) 0.1% 01%
TA 1.2% 21%
{2) Amortization Expensa (Book Basis) 0.on 00%
(2) DA Expansa (Book Basts) —_—Oi%  01%
EBIY 12% 2%
Fioor Plen interesd Expenss 0.5% 0.0%
0.3% 02%
Pro-Yax [zcomo 141% 235%
Cepitn) Expendtitumy o 00%
Notex
) c: sie sech o Renfs pecosatsge t propostion (o totel covenue

3
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212 Motors Columbla LL.C Exhibit 10
Vatuation of 242 Motors Columbla LLC (UsD)
Fingneis) Statement Andlysis
As of Decsmber 31, 2022
212Motors Columbia
ino tem 12312021 12!3"20_1}_
(1) Cash 26% 7.2%
{1) Accounts Recaoivabio 2.1% 24%
(1) invertonos 90.4% 84.4%
(1) Property, Plant & Equipmant, gross 48% 8.9%
m ) 4.5% 58%
{1) Accaunts Peyabla 4.0% 4.5%
(1) Total Dota 2% aran
(2)3) Cash Freo Net Wotﬂ'tn Copital 14% 1.1%
{2M3) Copital uros wa 00%
{2H3) Gross Proft Moargin % B.7% 5.7%
{2)(3) EBITDA Margin % 1.3% -20%
QUNERTMaia® 3% 2%
(3) Retum on Assals % 27%  A5%
(3) Assel Turnover Ratio 34 590
(3} Fixed Asset Tumover Ratio 75 859
{3) Inventory Tumover Ratio 35 56
(3) Ratum en Equsty % A7355%  43.2%
{3} Debi o Equity % J7793% 139.8%
(3) aterest Caverage Ratio 4.1 04
Cunﬁ: Ratio 11 1.0
Quick Rato 01 01
fiotes:
(t) Caicutsted a3 a parcentage of total Resats
(@) Caculstod 83 8 pereantago of total ravenuo.
(3) tncoma tems &3 s tasis g3 p o Exti
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212 Motors Columbta LLC Exhibit 11 8
Vatustion of 212 Motors Calumbts LLC {uso) o
Guldsting Pubtic Company {(GPC) Financial Statemem Analysis 2
As of December 31, 2022 -
Qutdalins Publle Companles —
35N 25th ;'2
Lino ttem (9) i3} LAD AN GA ABG SAH Poreentito  Modizn _Avorsgo  Porcontile S
(3) Cash 1.7% 7% 05% 1% 5% 5% 1.0% 4% TI% G
{3) Acesunts Roceivadle 7.1% I6% 23% 1.1% 75% 7.9% 8% 43% 23% -
(3) taventencs 28%  197%  190%  105%  248% 23.5% 10.7% 19.5% 10.0% e
(3) Propeny, Plant & Equipmonl, grass 308%  606%  45.4% ) 59.5% 50.0% $2.3% 40.0% 41.5% Z
(3) Prapesty, Pian & Equipment : 4% ! 75%  425% 40.4% 38 5% 349N F15% '
(3) Accounts Poyadlo 1.7% T% 7.5% 8.0% 25% 75% 3T% X0 29% 8
(3) Toin) Dot 407%  549% _ 430%  448%  535% $49%  497% 50.2% 24.8% 2
(4) Cash Froo Not Working Copia) (LTM) “123% 50% 80% S3% 7.6% 7.0% 650% 7.3% 3% =
{4) 3-Yoor Cash Freo Nat Warking Capital Averaga 158%  1.4%  1058%  136%  123% 13.8% 123% 2% 1% O
(4) 5-Yoar Cash Froo Net Working Capitsl Averago 177%  135% 126%  152%  138% 15.2% 138% 149% 13.5% -4
(4) Capite! Expanctures (LTM) 10% 1.1% 02% 08% 05% 1.0% 06% 0.5% 03% <
(4) 3-Yoar Cophot Expendiures Avartgs % 09% 0.8% 0.72% 00% 05% 06% 0.7% 0% -
(4) 5-Yoar Copital Expenditures Averago 12% 1.2 08% 0% 08% 1.2% 08% 0.9% 08% g
{5) Relum onAssls % 9.I% 134X 113% 0% 76% T11.3% 101% 10.4% 0.7% 7
(8) Assot Tumover Ratio 22 28 27 20 20 28 27 25 22 .
{5) Fucod Assel Tumover Rabo 7 71 74 7.1 68 74 71 72 X o
(5) taventory Tumaver Ratio 78 114 1.8 154 04 18 14 1 94 >
{5) Retum on Equity % 4% 816%  ITA%  325% 307 37.4% 325% 378%  307% b
(5 Deb to Equily % M58%  241.7%  1331%  1418%  279.7% 2417%  1458%  1885%  141.8% m
(5) Intoros) Covorngo Ratio 87 1.3 10.7 1.7 48 107 87 88 71 3+
. N
Notos, o
(1) Batance shect dems reprasertod by most racent fecal quarier reported. N
(2) thcome siatement tams roprosantad by toitng twetva months rapored. . w
(:) wqmuuaauwmpmuamm (@)
) Caloutatod £3 oftolal arvero. 0
(5) Ramwnuuumrm P G asofy ion O 8
o
2
[
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212 Motors Columbla LLC Exhibifrs
Valuation of 212 Motors Columbla LLC 2
Weighted Avarage Cost of Capital (WACC) =
As of Decemher 31, 2022 "
_ Cost of Equlty Cost of Debt wACC o
Risk Froo Rato (1) a.14% Pretox Coslof DebI(7)  6.87% ‘Weight of Equity (10} 78.6% =
+Beta (2) na + Debt Premium (6) 0.0% Equily Contributicn 10.8% ()
+ Equity Risk Premium (3) 6.22% + Sovereign Spraad (8) 0.0% Welght of Deht (10) 21.5% ~
+ Sizo Premium {4) 4,80% {1 - Tax Rato) (9) 73.0% Debi Contribution 0.9% ]
+ Country Risk Premium (S) 0.0% o Aftar-Tax Cost of Dabt 4.3% WACGC {roundad) 20.5% <
+ Company Specific Risk Pranium (8) 10.0% (‘)
a Cost of Equity 25.2% o
Notos' <
{1} Based upon tho United States Traasury Constent Matuity - 20 Yaar Rato as of the Valuation Dato, scurcod trom Capiiat 10 =
(2) No bata was setacted sinca tho Bulid-Up Method was employod (o}
{3) Basod upon tho Supply-Side Equity Risk Premium as pubhshad by tha Krall Cast of Capdal Navgator. =z
{4) Based on tha historical incrementa! rotum on simitar sized stocka as publishad by the Krell Cost of Capital Novigator. Specdically, wo solected decila 10. byt
{5) No sovercign risk premium or discoun are applied as 212 Motors Columbia LLC operates primarily within develop r
{6) R &0l other nonsystemate and fo pecdic t6 212 Molors Cokambia LLC, 83 ostimated by Withum. g
[(/] BasoduwnmoyicidonmeMooWnMWBAmluanmmmwwmudmvmnm. sourced from Capaal (Q
(8) No soveraign risk premium or discount 810 appbed as 212 Matars C ia LLC op primatily within daveloped economias. n
19) Tha siatutery Lax rato used was besod upon KPMG's Carporato and Indizect Tax Rate Survey. '
(10) Capitalzation structure getemiined from the madian Tetal DabYTIC of A (S-yoar ga), as cop by the Kroil Cast of Capia! Navigator for 2022, g
0
s
(=]
&
(9]
0
W
N
o
(=]
©
n
[»-]
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212 Motors Columbla LLC Exhibit 4
Valuation of 212 Motors Cotumbla LLC (usog
Capitalized Cash Ftow Method -
As of December 31, 2022 .
m

(=

L

Historical Terminal N

Line Item (1) 12/134/2021 12/31/2022 Value n

s

Tolal Revenue 28,006,333 26,398,788 28,398,788 s
Revenue Growth % n/a 1.4% 0.0% N
Weight (%) 0.0% 100.0% o
EBITDA 353,176 {559,629) 266,349 =
EBITDA Margin % 1.9% -2.0% 09% o
Weight (%) 90.0% 10.0% .

-

Less: DBA Expense (Bock Basis) 27,605 35,180 . 2
EBIT 326,671 (694,819) 266,349 2
EBIT Margin % 1.2% -2.1% 09% 9

o]

Income Taxes 87,904 (160,601) 71014 <
(2) _Income Tax Rale % _ 27.0% 27.0% 27.0% (@)
Net Operating Profit After Tax (NOPAT) 237,667 (434,218) 194,436 ©)
NOPAT Margin % 0.6% -1.5% 07% 3

o]

{(3) Plus: D&A Expense (Book Basis) 27,608 35,180 - 4
D&A Expense (Book Basis) as 8 % of Ravenue 0.1% 0.1% 0.0% o

(4) Less: (Increases)/Plus: Decreases in Cash Free Net Working Capital nla 701,024 - m
Cash Free Net Working Capital % of Revenue 1.4% -1.1% 00% 7
Cash Free Net Working Capital 402,214 (298,810) - '

(3) Less: Capital Expenditures na - - g
__CAPEX as a % of Revenus na 0.0% 0.0%
Free Cash Flow to the Firm nla 301,996 19443

B

=]

Weighted Free Cash Flow to the Firm 194,435 N
Times: Long-Term Growth Rate 103% O
Long-Term Free Cash Flow to the Firm 200,268 3
Capitalization Rate (20.5% - 3.0%) 17.5% S

(5) Capitalized Cash Flow 1,144,389 §
®

(6) Plus: Excess / (Deficient) Net Working Capital (298,810)
Business Enterprise Value (Controlling, Rounded) 846,000

{1) All information provided by Management unless otherwise noted.
(2) Based on the slatulory tax rates provided by KPMG's Corparate and Indirect Tax Rate Survey (United States).
(3) Depreciation and capilal expenditures were estimated at 0% of revenues due to the minimal historical capilal expenditures and discussions with

Management regarding the Iack of {uture capita! expenditures.

(4) The incremental Cash Free Net Working Capital for the terminal period was estimated based upon a normatized working capllal of 0.0% as a percentage
of revenue mulliplied by the selected iong-term growth rate of 3.0%.

(5) Calculated using the Gordon growth model with a long-term growth rate of 3.0%
(6) The estimated excess/(deficient) working capital represents the actual working capital less the amount used (o calculate the free cash flow to the firm.
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withum
212 Motors Cokmmbla LLC Exnixi 18
Veduation of 212 Motars CotumnlatLe (USD MOons)
Cucelne pany L
As o p 1
Uithla Motors, lnc. Businots Descrlption
Tieker: WAD Ltha Kcton, G 003108 39 9N SUIOTOIVO tetadet. The omoony operates 5t ¥reonL. and Luxury segr offecs and used
Eschango: NYSE vetucies, voncle SEICSS, WRTITON, MILIANCE COMYICS, and e nd pRs
Yeas Foundod: 1948 mumnww,mmuwmummnmwmmmm The campany proviscs o3 senvices
duatry: ALxrctrve Retat CYOH & hatwork of locatond, Entoma, 20 captve tnince dv 28 states of the )& U
Employess: e Mceors, tne n 1945 erat Hedfora, Craegon
Stock Partormance {1 Yow Refuen)
LAD 31I%
*SPX B2l Y
-] BD1%
Ling flemy 2312010 12731020 12017202y 122172022
Reverwe n2onr 1.135 27 1070
Grow % L) 38% 730% 238%
EBROA 5028 n60 18119 21200
- Mayo % 0% (103 1) 6%
- Netincame s 4703 10801 12510
Maga % 21% 0% @ 44%
. . e >
-I"“ _‘,0‘”0* N ",4"‘ P ..,.\\ "‘1‘ ‘\‘1",9\‘5
AutcNatlon, inc. Businass Qescription
Ticksr: [ ine, Qwoegh ns 83 0 &utomolivg rotaker i The Undedt States The company cperales Crough three Sogmonts
Exchanga: NYSE mmml‘mw’unﬂmumoim-mmmmmmmmwmw
Yeat Foundad: 1001 S4TWOT, XN 38 RAOMGLVE repa ] Dins ang cxdzon senvicss The company a0 provides BuOMESve tnance and
industry: Augometres Reted mmmmmm“mmmnﬂummmmmmmm
Employess: 23,600 m‘?na N Oowrg. mmmmmmmzﬂmmnmammnmw'wn
wel 23 35 A tra taion cestars, 13 USA tsed , & A tranded a3
Stock Pastormence {1 Year Return) A N 193 Fontl Florss
&N am
30X 194%
aqq DI
Lino feeny 120019 hro2ile:r ) 12312021 naon
. Reverne 1387 20300 38840 20
.. Wmv\_ Growth % ” Py 2% 445
- 81104 0580 174 20788 220
" Mg "o sex 80% &
b Nettaonme 4420 e 137130 e
s, R Maga % 21% 9% am 1y
F ) T S A ERr
7 ,’#"\ J“-F .f‘ K R "I.r, ‘,"-"' p A
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212 Motors Columbia LLC Exhibit 18
Valuztien of 212 Motors Columbia LLC
Histoneal and F Natt E nic Growth Ratos
As cf Dacombor 31, 2022
Histosical Rea) Historicat Historica) Forecasted Real P d Fi
GDP Growth  [nflation Growth  Nominal GOP GOP Growth  Inflation Growth  Nominsi GOP
Perlod {1H?) — ()] mﬂ)_ Growth (1 3[’4)_( {3H4) _ {CPI) {3}(4) Growth (S)’_
6/3072069 1.4% 4.9% 3.2% 2.0% 25% 5.4%
123172008 2.5% 0.0% 0.7% 2% 24% 52%
673012009 “4.0% -1.3% 2.3% 27% 24% 52%
1213312009 0.1% 28% 0.3% 26% 24% 53%
6/30/2010 29% 1.1% 4.2% 29% 2.5% 55%
12131712010 28% 1.4% 4.5% 2.8% 25% 54%
63072011 L% 3.5% 9% 2% 24% 52%
1273172011 1.5% 3% 35% 27% 2.4% 82%
673072012 24% 1.7% 42% 2% 24% 5.2%
123112012 16% 1.8% 6% 26% 2.4% 51%
673072013 1.5% 1.7% 3% 26% 2.5% 5.2%
123112013 3.0% 1.6% 47% 26% 2.3% 50%
813012004 27% 2.1% 4.7% 2.5% 23% 4.9%
127312014 2% 0% 42% 25% 23% 49%
683012015 % 0.2% 43% 25% 2.2% 4.8%
1213112015 21% 06% 29% 23% 23% 47%
67302018 1.5% 1.1% 24% 22% 23% 46%
12312018 22% 2.1% 3.5% 2.2% 23% 46%
613012017 2.3% 1.6% A% 2% 23% 48%
123172017 30% 2.1% 5.0% 22% 23% 46%
613072018 3.3% 28% 6.9% 2.2% 2.3% 46%
1213112018 21% 20% 4.4% 2.4% 22% 43%
6/3072019 22% 18% 9% 2.1% 2.3% 4.4%
12172019 2% 2.3% 4% 20% 22% 43%
612072020 -7.5% 0.7% £.9% 22% 20% 42%
1213112020 -1.1% 1.3% 06% 22% 22% 4.5%
603072021 120% 53% 17.0% 2.2% 25% 4.8%
1273172021 5.4% 7.2% 1.9% 21% 24% 46%
813012022 1.9% 8% 0.7% 2.1% 25% 4.7%
12131/2022 0.7% 8.4% 7.1% 1.9% 25% 4.5%
Maen 1.8% 2.4% 4.0% 24% 24% 48%
Modizn 21% 1.7% 40% 24% 24% 4.6%
{1) Source: Capitat (O
(2) Yoar over your growth
{3} Sourco: Livingsten Survey

(] mm'v foracast
(5) Caldatod as ((1+Rext GOP)*(14CPI))-1
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212 Motors Columbla LLC e @
Valustion of 212 Motors Columbila LLC u
Nationat Ecenamic indicators g
As of Decombar 39, 2022 N
tncamo Per Loading Consumer [
1-Yoar U.S. 10-Yoar U.S. U.S. Troasury  Capita.Chalned  Unemployment Indicators tndox  Cenfldanco Index Businoss Q
Podod (1) _ TreasuryBond  TroasuryBond  Eond Sproad Dollars Rate W) Crudo OFf (LE) {3) {CCII(3) __ Condilons Index_ 3
61302016 045% 145% 1.04% 43,450 9% 46 70 990 97.4 rix] &
€/30/2016 050% 160% 101% 43647 50% 4553 1004 1035 496 3
127312018 085% 245% 160% 43,845 41% $268 1008 133 6318 o
o7 1.03% 240% tam 43233 44% 4801 1025 1249 565 >
63012017 1.24% 231% 107% 44847 43% a0 1038 173 555
013012017 131% 233% 102% 44678 43% 5080 1046 1208 @7 ’
1213112007 1.76% 240% 0684% 45,080 a1% 5825 1069 1231 563 (@]
g 209% 274% 08s% 45453 a0% 6580 1092 1270 540 (o)
6302018 233% 265% 052% 45848 40% 6902 1108 1284 550 2
S32018 259% 3.05% 048% 48.257 37% 7080 121 1333 725 Z
121312018 263% 260% 006% 48,629 g% 4533 1118 1206 654 o)
08 240% 241% 001% 47114 g% s3@? 124 1242 1) >
63072019 1.92% 200% 003% 47,028 36% 57.35 122 1243 s00
83072018 1.75% 168% 007% 47,28 35% 7.2 116 1263 428 0
1273172019 1.59% 102% 033% 47,484 6% 6043 1109 1282 391 —
3172020 0.17% 0.70% 053% a7.723 a4a% 1948 1082 1188 390 g
83072020 0.16% 066% 0.50% S2411 10% 3972 1042 £33 395
23072020 0.12% 089% 05™ 50,508 78% 4109 1073 101.3 561 0
1273172020 0.10% 093% 083% 49,527 67% 4318 100. 871 613 '
13172021 007% 1.74% 167% 55,367 81% 61.43 1109 149 a2 (¢
673072021 00 1.45% 1.38% 51,050 S0% 7164 136 1288 ar2 >
0/30/2021 009% 152% 143% 50319 48% 7410 154 1008 ar2 (7]
123172021 030% 1.52% 1.13% 49,548 ao% 7389 178 1152 372 m
w2 163% 232% 06s% 48,252 36% 113.00 176 1078 ar2 3
673072022 280% 288% 018% 48,031 36% 10907 1184 93.4 72 S
$3012022 405% 363% 022% 49,338 sk 7007 1135 1078 a2 N
1273172022 473% 268% 085% 40,560 3s% 7988 1107 100.0 372 8
Wasmum 273% 360% 167% 55,307 0% 113,60 W0 1353 725 3
Mezn 1.44% 200% 085% 47,507 4.7% 60.78 1003 154 @7 o
Median 1.31% 231% 084% 47,281 4.1% 58.25 1107 173 498 o
Minimum 0.07% 0.60% 085% 43,490 35S 1948 899 87.1 372 8
S
©

biotea,

(1) AQinfzemation sourced fom Cagxtal IQ unfess othenwise coted.

@ mcmum«mwmcmameammuuculommmmumommmmmmmummu- of 1o D whota gos lond Lo pracedo
changes i ty 1] The t0 camp covor: (1) The avoreg hours 2] The averago number of ltis) [/ . i (3) Tho amount of
mmmmmumuw.mmmm«)mm«damqummmumm:wm(nmmmrdmmwmwmmowmmmm
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withum?

Orlando, FL
386.299.3725

Profile

Stuart McCallum is the national automotive
practice leader for Withum, a top 25 accounting
firm (2019) and one of the top accounting and
consulting firms in the automotive industry,
serving more than 460 dealerships. He has
served on teams representing both buy and sell
sides of transactions, conducting diligence and
consulting on some of the largest transactions
in the space. He has advised on more than %3
billion in transaction value.

withum.com

Services:

. Transaction Assurance

Stuart T. McCallum, ASA * Valuation Services

Partner, Automotive Practice Leader
200'S Orange Ave, #1200 :

#  Profit Enhancement

industries:
s Automotive Retail

# Automotive Technology
* Manufacturing and Distribution

*  Accredited SenlorAppraiser

Education; S
= Bachelor of Scierice, Economics
DePaul University
“o* Master of-Science, Finance
*  Defadl University

Professional and Industry Insights

Mr. McCallum has focused on valuations related
to litigation, estate and gift tax planning, and
financial reporting purposes, including
valuations of minerity and controlling interests
of closely held businesses and common and
preferrad stock. Mr. McCallum has worked with
legal counsel on a variety of matters, including
martial dissolution, damages, personal goodwill,
and shareholder buy-outs. He has been
engaged by many of the largest dealership
groups to advisor on succession and transaction
strategies.
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SEMINARS, ARTICLES, & SPEAKING ENGAGEMENTS:

Lonferences

+  “State of the M&A Market,” Crowe Horwath Dealerfocus Series, October 2015

*  "State of the M&A Market,” Crowe Horwath CFO Roundtable, April 2016

*  “Does it Make Sense to Acquire Dealerships at this Point in the Cycle When Profits May be Falling?”
AutoTeamAmerica Buy/Sell Summit, January 2017

*  “"What You Need to Know About Dealership Valuations,” AICPA Dealership Conference, October 2017

* "War Stories: Challenges in Buy-Sells and How to Overcome Them,” AutoTeamAmerica Buy/Sell Summit, February
2020

Webinars

*  “Blue Sky is Not What it Used to Be,” DealersEdge, November 2015

* "How Your Dealership Business Plan May Be Eroding the Value of Your Automotive Enterprise,” DealersEdge, Januang;
2016 '

*  “Proposed IRS Regulations Seek to Limit Valuation Discounts,” National Automobile Dealers Association, October 20%

*  “Start Planning to reduce 2020 Healthcare Insurance Costs and Employee Turnover,” DealersEdge, October 2019

*  “COVID-19: Steps to Protect Your Business,” Chattanooga Chamber of Commerce, March 2020

* “Understanding the New SBA Loan Program,” HHM, March 2020

*  “Reducing Annual Health Insurance Costs,” National Automobile Dealership Association, April 2020

*  "AHow-To Guide on Preparing for Your PPP Audit,” Chattanooga Chamber of Commerce, May 2020

* “Weekly PPP Forgiveness Series,” Tennessee Small Business Development Center, June 2020

* “Simple EBITDA Improvements in Pursuit of Mergers and Acquisitions,” National Automobile Dealership Association,
August 2020

*  “Should I Stay or Should | Go - Relocating Your Business to Florida,” Withum/OEP, February 2021

= "Retail Automotive Industry Update,” Withum, February 2021

* “The Role of SPACs in Dealership Consolidation,” Dealers Edge, March 2021

Wi‘thum “ withum.com St e 2
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SEMINARS, ARTICLES, & SPEAKING ENGAGEMENTS:

External Publications

- INd E'E'QSZ 424 202 - 3714 ATTVIINOHLD3T3

*  “Dealership Value Killer Practices to Avoid,” Autocmotive Buy-Sell Report, August 2016 e
*  "Dealership Value Killer Practices to Avoid, Part Il Automotive Buy-Sell Report, August 2016 %‘
*  “Changing the Tide on C-Corporation Dealership Sales,” Automotive Buy-Sell Report, October 2016 ®
* “Dealership Money-Manager’s Playbook: World Class Best Practices for Dealers, GMs, Controllers & Office Managerfﬁ‘

2016, Contributor .Z
*  “Turnarounds, off-market deals, and neighboring dealerships offer opportunities during a downturn,” Automotive 8

Buy-5ell Report, February 2016.“For a Smooth Transition, Plan for Succession Early” Dealer Magazine, March 2017 g
*  "Earn-Outs can Bridge Buyer's and Sellers’ Expectations in an Uncertain Market,” Automotive Buy-Sell Report, May &

2017 =
* “Strengthening Internal Controls in a Cash Environment,” California New Car Dealers Association, November, 2017 [
*  "Start-stop starts up negative feelings,” Automotive News, Ja nuary 22, 2018 =
* “Maximize Your Return by Selling Your Distressed Dealership,” Automotive Buy Sell Report, October 2019 &
* "What Justifies Massive Multiples for Luxury Auto Dealerships?,” Automotive Buy Sell Report, January 2020 &
*  "COVID-19: Developing a Business Preparedness Plan,” Chattanooga Free Press, March 18, 2020 (o
*  "Dealers have Options to Shore Up Cash,” Automotive News, March 23, 2020 &
= “Applying Marketability Discounts to Controlling Interest Valuations,” Tennessee CPA Journal, March/April 2020 §
= “Treasury Audits, Needs Certifications = How to Survive the Updated PPP Guidance,” Chattanooga Trend, May 2020 Y
*  "“Ohio JLR Dealership Accused of PPP Loan Fraud by Former Sales Rep,” Automotive News, October 12, 2020 ~
*  "EV-wary Dealers Offered Upwards of $500,000 to Drop Cadillac,” Automotive News, November 23, 2020 §
*  “1in 5 Cadillac dealers to quit; GM still seeks others,” Automotive News, December 13, 2020 o

*  “Cardealers see SPACs as a good option to go public,” Automotive News, March 1, 2021
* "Who are the Dealership Disruptors?,” Defender — The National Association of Dealer Counsel Newsletter, April 2021
* “Proposed capital gains tax increase spurs car dealers to sell,” Automotive News, July 18, 2021

Withum'”’ withum.com ke
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SEMINARS, ARTICLES, & SPEAKING ENGAGEMENTS:

Expert Testimony
* Blomquist vs. BB Motors (Case No. 19-3198-MRR)
*  Kia Motors America Inc. v. Greenbrier GMC, Inc, et al (Case No. 2:20-cv-00428-RAJ-RIK)

QOther Thought Leadership

*  "Dealership Management Compensation on Loan Forgiveness,” Dealer Vision Volume 1, September 2020
* “Who are the Dealership Disruptors?,” Dealer Vision Yolume II, February 2021

* “Cybersecurity for Dealerships Podcast Series,” Withum, March 2021

*  "Say Goodbye to LIBOR,” Dealer Vision Volume IlI, April 2021

* "Know What You're Selling,” Dealer Vision Volume III, April 2021
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212 Motors Holding Group, et al v. Adam Maisano
Civil Case No.: 2023-CP-32-00848

EXHIBIT K

to Memorandum in Support of Motion to Lift Stay, to
Compel Enforcement of Settlement and Arbitrator’s
Award, and for Sanctions and Attorney’s Fees

January 16-23, 2024 Email Chain
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From: Greg Studemeyer |

To: -Eenjamin Gooding

Ce: 1 [adiey len
Subject: e: 212 v. Malsano - Closing

Date: Tuesday, January 23, 2024 10:36:11 AM

Attachments: Imageg02.0n0

Ben:

I thought I had responded to you yesterday but discovered just now that I forgot to hit send. Your
client seems to have more influence over the guys in Florida than we do. If you can convince them to
follow directions, and to consider the debt in their evaluation as required by the Operating
Agreement, perhaps, we can bring this to a close.

Greg

F-" T J. Gregory Studemeyer
. | Studemeyer Law Firm

o' 7478 Carisle Street | P.O. Box 1014
1 Irmo, SC 29063

Syww, studemeyerfawfirm.com
Office: (803) 393 4399 | Cell: (803) 397 5676

i '
1 '

'

On Tue, Jan 23, 2024 at 10:01 AM Benjamin Gooding <bgooding@robinsongray.com> wrote:
John,

- Despite my email yesterday morning and a call to Greg and J. Bradley yesterday afternoon, I have
still not heard back about the status of the loan or heard any reason why we are holding up the
closing for purchasing Adam’s shares. The 30-day deadline for holding the closing has now come
and gone and we are no closer to scheduling a closing than when the final report was issued.
Further, my client is having to waste more money to pay me to continuously follow up about
arranging this closing. At this point, I am going to renew my request that you, as arbitrator, issue

- an order setting a closing date and setting forth penalties to apply should that order not be complied

* with. Twould also ask for an award of reasonable attorney’s fees going forward for any additional
time spent trying to bring this matter to a close.

' Ben

78 ROBINSON
B GRAY

Litigation + Business

BENJAMIN GOODING MEMBER
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' DIRECT 803.231.7821 2151 Pickens Street
Suite 560
VCARD VIEW BIO PO Box 11449 (29211)
—ROBINSONGRAY.COM Columbia, SC 29201
T merITas® Law s s WORLWDE 0 0 @

NOTICE: This e-mail is confidential and may contain infarmation which is legally
privileged or otherwise exempt from disclosure. If you received this message in
error, please delete this message from your device.

Sugporting Green print wisely.

; From: John Cuttino <jcuttino@gwblawfirm.com>
Sent: Friday, January 19, 2024 4:31 PM
To: Benjamin Gooding <bgooding@robinsongray.com>
- Ce: J. Bradley Studemeyer <jb@studemeyerlawfirm.com>; greg@studemeyerlawfirm.com: Sarah

Frierson <sfrierson@robinsongray.com>; Dara Carmichael <dcarmichael@robinsongray.com>
Subject: RE: 212 v. Maisano - Closing Date

All Counsel:

Based on my understanding of the facts, and the terms of the resolution of June 6, 2023, it appears
- to me that it is time for the Scction 8.5 closing to take place. I scc no agreed-upon
. condition/contingency that should delay the closing. The deadline appears to fall on Saturday,
" January 20. Thus, I suggest the closing be scheduled for, and take place, on Monday, January 22.

" Regards,
John

John E. Cuttino
Partner

cuttino@awblawfirm.com
Gallivan, White & Boyd P.A.
1201 Main Street | Suite 1200 | Columbia SC 29201

803 724 1714 Direct |_803 779 1833 Main | 803 779 1767 Fax
Mailing Post Office Box 7368 | Columbia SC 29202

GALLIVAN WHITE BOYD | _vcard | sicunt | wensite

E CELEBRATIN G@YE ARS g This message is from the law firm Gallivan, White & Boyd, PA and

may be a confidential and privileged legal communication to the
—— 1948 - 2023 — -~ named reclpient(s). If you recelve this message in error or are
not the named recipient(s), please notify the sender and delete
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| this email. Thank you.

From: Benjamin Gooding <bgooding@robinsongray.com>

. Sent: Tuesday, January 16, 2024 2:08 PM

To: John Cuttino <jeuttino@gwblawfirm.com>
Cec: J. Bradley Studemeyer <jb@studemeyerlawfirm.com>; greg@studemeyerlawfirm.com; Sarah

" Frierson <sfrierson@robinsongray.com>; Dara Carmichael <dcarmichael@robinsongray.com>

Subject: 212 v. Maisano - Closing Date

iginated outside the GWB email system!

- I hope this email finds you well.

_ At this point, [ am afraid I need to request your assistance in bringing this matter to a close. The
. Parties received Withum’s supplemental valuation report on December 21, 2023. Per the Joint

Certificate of Action dated June 6, 2023, the Parties have agreed that “no later than 30 days

~ following the appraiser’s determination of Interest Value of Maisano’s membership interest, the

purchase of Maisano’s membership interest by the Company will take place at a closing pursuant to
§ 8.5 of the operating agreements.” The 30-day deadline is this Saturday, January 20'h, To date, no
closing has been scheduled. Accordingly, we would ask you as arbitrator to issue an order
requiring the Mr. Studemeyer’s clients to schedule the required closing on or before the upcoming
deadline or if impossible, before some other reasonable datc to be selected by the Arbitrator. If you

. need me to file a formal motion, please let me know.

" Thank you in advance for your assistance.

_Ben

‘™ ROBINSON

4 GRAY

Litigation + Business

BENJAMIN GOODING MEMBER

DIRECT 803.231.7821 2151 Pickens Street
Suite 500
_VCARD VIEWBIO PO Box 11449 (29211)
_ROBINSONGRAY.COM _ Columbia, SC 29201
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¢ T MERITAS® Law FiRas WOt winE o0
! NOTICE: This e-mail is confidential and may contain information which is legally
i privileged or otherwise exempt from disclosure. If you received this message in
i error, please delete this message from your device,
|

‘-Supnorting Green print wisely.
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212 Motors Holding Group, et al v. Adam Maisano
Civil Case No.: 2023-CP-32-00848

EXHIBIT L

to Memorandum in Support of Motion to Lift Stay, to
Compel Enforcement of Settlement and Arbitrator’s
Award, and for Sanctions and Attorney’s Fees

January 18-19, 2024 Email Chain
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From:
To:

Ce:
Subject:
Date: Monday, January 29, 2024 3:49:32 PM
Attachments: <imageg02.0ng9

John:

To briefly respond to Greg’s email below. As I have already noted, Withum'’s report states that it is
“determine(d] the fair market value (“FMV") of Adam Maisano’s 33.33% interest (the “Subject Interest”) in 212
Motors Holding Group LLC (“212 Motors”) as of December 21, 2022 (the “Valuation Date”) in accordance with
section 8.3 of the 212 Motors Holding Group Operating Agreement (the “Operating Agreement”).” This
language refers to and mirrors the definition of “Interest Value” set forth in Section 8.3. While | understand
that Greg and his clients disagree with the methodology employed and conclusion reached by Withum, that
does not change the fact that the parties explicitly agreed in the Combined Certificate of Action that they
would “accept the valuations determined by the appraiser as definitive and binding.” This continued argument
about the valuation in Withum’s report runs directly afoul of the parties’ express agreement.

The entire purpose of the parties’ agreement was to quickly conclude the ongoing dispute aver the value of
Adam's interest in the company. We have already gone back to Withum to have them supplement their report
address the value of Adam's interest {rather than the company as a whole). That resulted in a $60,000
reduction in value to my client. Despite this massive adjustment, the remaining members continue to argue
about Withum’s valuation. Simply put, that is not what we agreed to. The agreed upon process has be
complied with and it is time to put this to bed and proceed to closing.

We would therefore request that you enter an order setting a deadline to hold the closing as agreed upon by
the parties.

Ben

= ROBINSON
& GRAY

Litigation + Business

BENJAMIN GOODING MEMBER

DIRECT 803.231.7821 2151 Pickens Street
-YCARD VIEWBIO Suite 500
-ROBINSONGRAY,COM PO Box 11449 (29211)
Columbia, SC 29201
T MERITAS® v 1 30y wore s awins 00®

NOTICE: This e-mail is confidantlal and may contain information which Is legally
privileged or otherwise exempt from disclosure. If you received this message in
error, please delete this message from your device.

Supporting Green print wisely.

From: Greg Studemeyer <greg@studemeyerlawfirm.com>

Sent: Monday, January 29, 2024 12:10 PM

To: John Cuttino <jcuttino@gwblawfirm.com>

Cc: Benjamin Gooding <bgooding@robinsongray.com>; J. Bradley Studemeyer <jb@studemeyerlawfirm.com>
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Subject: Re:
John:
Thank you for your email. Before you issue an order, please consider the following:

The Combined Certificate of Action Taken was not created in a vacuum. The only reason for its creation was to
assign the task of determining the value of the Company and the Interest Value of Maisano's membership
interests in the Company as of December 31, 2022, in accordance with a pre-existing operating agreement.

The operating agreement of a limited liability company is a binding contract that governs the relations among
the members, managers, and the company. Clary v. Borrell, 398 S.E.2d 287, 727 S.E.2d 773 (Ct. App. 2012).
Likewise, the Combined Certificate of Action Taken is a contract providing in pertinent part:

WHEREAS, the Undersigned Members agree that the membership interests of member Adam Maisano
("Maisano") will be purchased by the Company at their “Interest Value," as that term is defined in Section 8.3 in
each operating agreement executed for the above-mentioned companies {collectively, "the Operating
Agreement").

There exists in every contract an implied covenant of good faith and fair dealing. Hall v. UBS Financial Services,
435S.C. 75, 886 S.E.2d 337 (2021). We are bound to interpret the agreement by lcoking at the entire
agreement from beginhing to end: precedent explains that when construing a contract, "all of its provisions
should be considered, and one may not, by pointing out a single sentence or clause, create an ambiguity” . ..
we read agreements in a way that "will give effect to the whole instrument and to each of its various parts and
provisions, if it is reasonable to do $0." Herrington v. SSC Seneca Operating Company, LLC, 435 S.C. 243, 866
S.E.2d 579 (Ct. App. 2021).

Section 8.3 of the operating agreement requires the appraiser to consider the fair market value of the assets
and the amount of the LLC's liabilities. There is no provision for the liabilities to be ignored.

The only reason for a supplemental valuation report was the implicit acknowledgement of the flaws in the
initial report. Among the list of documents considered in Appendix 1 to the supplemental valuation report are
the operating agreements of the various entities, each of which require the appraiser to consider the LLC's
liabilities. Nonetheless, on page 8 of the supplemental report, Withum acknowledges a debt of $1,554,070 but
inexplicably states: "We offer no opinion how this loan would factor into the Agreement Price as it falls outside
the scope of our determination of fair market value.”

Withum was not engaged to arbitrarily come up with what it felt was fair. They had a specific task and have yet
to consider both the assets and the liabilities of the LLC.

Can you Imagine the response you would get if you approached the other shareholders in your law firm,
announced that you were leaving, and demanded your share of the firm's assets without an offset for your
share of the firm's liabilities?

Interpreting the agreements as a whole as they must be interpreted, the conclusion that Maisano's portion of
the debt far exceeds any interest he might otherwise claim in the assets of the LLC is inescapable. The only
way to view this otherwise would require you to focus on a single sentence or clause, contrary to settled South

Carolina law.

Greg
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Studemeyer Law Firm

r— T J. Gregory Studemeyer
i
o
[ l 7478 Carlisle Street | P.0. Box 1014
|

|
|
I

lrmo, SC 29063

www.studemeveriawfirm.com
Office: (803) 393 4399 | Cell: (803) 397 5676

|

On Sat, Jan 27, 2024 at 4:30 PM John Cuttino <jcuttino@gwhlawfirm.com> wrote:
" All Counset:

I have looked back through the file to verify my scope of authority. 1 have likewise reviewed our many

: emails, the May 4, 2023 Order appointing me as arbitrator, the Combined Certificate of Action Taken
dated June 6, 2023, and the partial Order | issued via email on June 16, 2023. | am sure everyone will
agree the original intent of referring this to arbitration was to resolve it promptly, but for various

. reasons nearly 9 months have passed since the referral.  In light of all the circumstances, and the
need for me to issue a ruling { as opposed to attempting to reach mutually agreeable mediated

. settlement agreement between the parties) so that all parties can move forward, | am inclined to

issue the following Order, which also reiterates the text of my June 16, 2023. The paragraph
. humbers refer to the action items set forth in the June 6, 2023 Combined Certificate of Action Taken;

L The Withum Company/Stuart McCallum is appointed as the appraiser.

V. Arbitrator’s fees are to be paid by “the Company” as defined in the Combined Certificate
of Action Taken.
VL. Cost of the appraiser shall be paid by “the Company” as defined in the Combined
Certificate of Action Taken.
IX. Paragraph IX of the Combined Certificate of Action Taken states the members/parties
“...agree that they will accept the valuations determined by the appraiser as

definitive and binding”. In view of this specific provision, the valuation set forth in
Withum's supplemental valuation report of December 21, 2023 is binding upon the parties.
X. Per paragraph X. of the Combined Certificate of Action Taken, the requisite closing shall
be conducted no later than 6PM Eastern time on Thursday, February 1, 2024, unless

otherwise agreed to by the parties and the arbitrator.

** If anyone wants to be heard on any point, or has questions of me before | make this Order
final, I am available for a conference call anytime MONDAY. | am not available Tuesday as I'll be
in an all day mediation.

John
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John E. Cuttino
Partner
Jcuttine@gwblawfirm.com

Galllvan, White & Boyd P.A.

1201 Main Street | Suite 1200 | Columbia SC 29201

803 724 1714 Direct |_803 779 1833 Maln | 803 779 1767 Fax
Malling Post Office Box 7368 | Columbla SC 29202

GALLIVAN WHITE BOYD  |-Card | giouR. | Website.

E CELEBRATING {@y EARS z This message is from the law firm Gallivan, White & Boyd, PA and
——— g - —— may be a confidential and privileged legal communication to the

1948 - 2023 ~ - e named recipient(s). If you recelve this message in error or are
not the named reclplent(s), please notify the sender and delete
this emall. Thank you.

* From: Greg Studemeyer <
- Sent: Friday, January 26, 2024 9:07 AM

To: John Cuttino € i >
_ Cc: Benjamin Gooding <hgooding@robinsongray.com>; J. Bradley Studemeyer
. <jb@studemeverlawfirm.com>
. Subject: Re: 212

~ This email originated outside the GWB email system!

J. Bradley and | will not be available today. We will be conducting 3 depositions today beginning at 10:00 in
" accordance with a discovery order issued by Judge Seals.

Thanks,
Greg
l_'— ] J. Gregory Studemeyer
| Studemeyer Law Firm
' Lg-] 7478 Carlisle Street | P.0. Box 1014
i Irmo, SC 29063
I

Office: (803) 393 4399 | Cell: (803) 397 5676

)

- OnThy, Jan 25, 2024 at 4:51 PM John Cuttino <jeuttino@gwblawfirm.com> wrote:
i ALL COUNSEL:

i 1 plan to issue an Order tomorrow. If you'd like to be heard on anything, let’s set a time tomorrow

 for a group call. | am available from 8:30AM until 6PM. Let me know what works. If there is
| nothing you want to be heard on, let me know that also please.
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John E, Cuttino
Partner

cuttino@awhlawfirm.com

Gallivan, White & Boyd P.A.

1201 Main Street | Suite 1200 | Columbia SC 29201

803 724 1714 Direct |_803 779 1833 Main | 803 779 1767 Fax
Mailing Post Office Box 7368 | Columbia SC 29202

GALLIVAN WHITE BOYD  |-vGard Laiour. | website

i

!

! E CELEBRATIN G@yg A RS g This message is from the law firm Gallivan, White & Boyd, PA and
| 4 — may be a confldential and privileged legal communication to the

! ———— 1948 - 2023 — -~ named reciplent(s). If you receive this message In error or are

1

i

!

]

not the named reclpient(s), please notify the sender and delete
this email. Thank you.

From: Benjamin Gooding <
! Sent: Thursday, January 25, 2024 4:47 PM
l To: ;John Cuttino <jcuttino®gwhlawfirm.com>; J. Bradley Studemeyer
| sih@studemeverlawfirm.com>
Subject: RE: 212

Warning — This email originated outside the GWB email system!

J. Bradley and Greg,

I tried to call your office eartier this afternoon and my call went through to voicemail. Please let me know
when we are going to proceed with this closing.

Further, | want to address the meeting that has been scheduled for next weeks. First, | do not think that
meeting has any bearing on 212’s obligation to purchase Adam's ownership interest. Second, Adam
cannot make the scheduled meeting time. He has other obligations that will keep him from being able to
attend. Third, if you want to discuss Adam'’s obligation under the loan documents or guaranty, we can do
that between the attorneys if you will provide me with the information that has been requested and any
proposals your clients would like Adam to consider. Please call me at your earliest convenience to discuss
this.

John,

| am going to again renew my motion to set a closing date. | would request we set a time for a telephone
hearing on this issue. 1 am available all day tomorrow after 10:00 am.

Thanks,

Ben

== ROBINSON

0
HE GRAY

Litigation + Business
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BENJAMIN GOODING MEMBER

DIRECT 803.231.7821 2151 Pickens Street
-MCARD VIEWBIO Suite 500
-ROBINSONGRAY.COM PO Box 11449 (29211)
Columbia, SC 29201
HMERITAS' RV RIS WIRL WD o o @

NOTICE: This e-mail is confidential and may contain infarmation which is legally
privileged or otherwise exempt from disclosure. If you received this message in
error, please delete this message from your device.

—Supporting Green print wisely.

t
.
i
.
!

From: Benjamin Gooding
Sent: Wednesday, January 24, 2024 5:32 PM
To: Greg Studemeyer <greg@studemeverlawfirm.com>

Cc: John Cuttino <jcuttino®@gwblawfirm.com>; J. Bradley Studemeyer <jb@studemeverlawfirm.com>
Subject: RE: 212

Greg,

Per the report, Withum has calculated the Interest Value. As it states on the first page, Withum
“determine(d] the fair market value (“FMV") of Adam Maisano’s 33.33% interest (the “Subject Interest”} in
212 Motors Holding Group LLC (“212 Motors”) as of December 21, 2022 (the “Valuation Date”) in
accordance with section 8.3 of the 212 Motors Holding Group Operating Agreement (the “Operating
Agreement”).” This language mirrors the definition of “Interest Value” set forth in Section 8.3. 1 am sorry
that you disagree with the methodology employed, but ultimately, the parties agreed in the Combined
Certificate of Action that they would “accept the valuations determined by the appraiser as definitive and
binding.” Per the agreement of the parties, it is time for your clients to do just that and set a closing date.

At the end of the day, the Bank is going to do what the Bank is going to do about that loan. We still have
not been given any information about the status of loan, despite multiple requests. If need be, | will

, negotiate with South State regarding Adam'’s obligations under the loan documents.

!
i

Please let us know when and where the closing will take place.

ROBINSON
GRAY

Litigation + Businzss

BENJAMIN GOODING MEMBER

DIRECT 803.231.7821 2151 Pickens Street
-VCARD VIEWBIO Suite 560
i _ROBINSONGRAY.COM PO Box 11449 (29211)
; Columbia, SC 29201
T MERITAS® (A% 7-am8 WaRL YDl 0 O @

NOTICE: This e-mall is confidential and may contatn information which is legally
privileged or otherwise exempt from disclosure. if you recelved this message in
error, please detete this message from your device.
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i

Supgporting Green print wisely.

From: Greg Studemeyer <greg@studemeverlawfirm.com>
Sent: Tuesday, January 23, 2024 10:22 AM
To: Benjamin Gooding <bgaoding@robinsongray.com>

Cc: John Cuttino <jcuttino@gwhlawfirm.com>; J. Bradley Studemeyer <jb@studemeverlawfirm.com>
Subject: Re: 212

' Ben:

i J. Bradley is preparing for another round of contentious depositions later this week so | agreed to respond

!

on his behalf.

A closing can not be scheduled until Maisano's Interest Value has been determined. As we have
discussed at length, in accordance with Section 8.3 of the Operating Agreement, "The Interest Value shall

* be equal to the fair market value of the Offered Interest, as determined by appraisers selected as provided

in this Section 8.3 and considering the fair market value of the LLC's assets; the amount of LLC liabilities,
the percentage of ownership represented by that Offered Interest; and the Offering Member's Capital
Account, and debt obligations owed to and by the Offering Member to the LLC.

Withum's latest report says that it again did not follow directions. Notwithstanding Withum's recognition
that the LLC has total debt of $1,554,070, ie, LLC liabilities, contrary to Section 8.3, Withum chose not to
consider the debt. The bank hasn't forgotten about it.

Think of it this way. If Maisano wanted to sell a piece of real estate for $189,000 with a leaking
" underground storage tank that would cost $1,554,070 to remediate, what would you pay for it? Asa

former boss once told me, he's entitled to all the sugar, he's also responsible for all of the 1@#$.

! Greg

! ‘ J. Gregory Studemeyer
Studemeyer Law Firm

i
% L2 /I 7478 Carliste Street | P.O. Box 1014
| : Irmo, SC 23063

Office: (803) 393 4399 I Cell: {803) 397 5676

[

On Mon, Jan 22, 2024 at 11:37 AM Benjamin Gooding <bgaading@robinsongray.cams wrote:
Greg,

Can either you or J. Bradley give me call on this special meeting? | have never been given any more

information regarding the SSB loan and don’t understand how this meeting is holding up the ability to
close on purchasing Adam's shares. Further, | don’t understand why a meeting is necessary when
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anything that could be done at that meeting that couldn’t be done by agreement of the parties, which
all could be negotiated through the attorneys.

- Ben

e ROBINSON
%8 GRAY

Litigation + Business

BENJAMIN GOODING MEMBER

OIRECT 803.231.7821 2151 Pickens Street
-VCARD VIEWBIO Suite 500
-ROBINSONGRAY.COM PO Box 11449 (29211)
. Columbia, SC 29201
T MERITAS 144 1ty @9, 3410t 0 O @
NOTICE: This e-mall is confid | and may in inf which is legally

privileged or otherwise exempt from disclosure. if you recelved this message tn

" ervor, please delete this message from your device.

—Supgorting Green print wisely.

From: Greg Studemeyer <greg@studemeyerlawfirm.com>
Sent: Monday, January 22, 2024 10:50 AM

- To: John Cuttino <jcuttino@gwhlawfirm.com>

Cc: Benjamin Gooding <hgooding@robinsongray.coms; J. Bradley Studemeyer
<ib@studemeverlawfirm.com>

- Subject: Fwd: 212

John:

J. Bradley and | participated in a lengthy and contentious deposition on Friday and left for the weekend
before the emails between Ben and you came in. Attached is a copy of an email and notice of special
meeting that | forwarded to Ben earlier in the week.

If Ben and his client wish to move the special meeting up before the scheduled date, we will do our best

to accommodate him.
Thanks,
Greg
E J. Gregory Studemeyer
' Studemeyer Law Firm
[ﬂ] : 7478 Carlisle Street | P.O, Box 1014
: Irmo, SC 28063
“www.studemeyerlawflrm.com

[N
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Office: (803) 393 4399 | Cell: (803) 397 5676

@

—-=------ Forwarded message ------- -

From: Greg Studemeyer <greg@studemeverlawfirm.com>
Date: Thuy, Jan 18, 2024 at 2:26 PM

Subject: 212

- To: Benjamin Gooding <bgooding@robinsongray.com>
. Cc: J. Bradley Studemeyer <jb@stydemeverlawfirm.com>

Hey, Ben:
). Bradley asked me to forward this to you while he's preparing for a deposition tomorrow.

Greg

! ' J. Gregory Studemeyer
. Studemeyer Law Firm

2 /R 7478 Cariisle Street | P.O. Box 1014
; Irmo, SC 29063

-www studemeyeriawfirm.com
Office: (803) 393 4399 | Cell: (803) 397 5676

L}
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212 Motors Holding Group, et al v. Adam Maisano
Civil Case No.: 2023-CP-32-00848

EXHIBIT M

to Memorandum in Support of Motion to Lift Stay, to
Compel Enforcement of Settlement and Arbitrator’s
Award, and for Sanctions and Attorney’s Fees

January 29, 2024
Arbitration Award and Emails
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From:
To:
Ce: Bra
Subject: €: 212 Mators
Date: Tuesday, January 30, 2024 1:49:55 PM
Attachments: ImageQ0l.ong
JImaget07.pn0_
Greg,

This is an arbitration. There is no right to an appeal from arbitration. If you think you have grounds to set
aside John’s award, please let me know what they are. Otherwise, we are going to have to treat this for
what it appears to be: more needless delay that prevents this from being brought to a close. If we have to
seek to enforce this award, we will seek attorney’s fees and sanctions as part of that motion.

I am happy to discuss by phone. My direct dial is listed below.

Ben

Litigation + Businass

BENJAMIN GOODING MEMBER

DIRECT 803.231.7821 2151 Pickens Street
YCARD VIEWBIO Suite 500
-ROBINSONGRAY.COM PO Box 11449 (29211)
Columbia, SC 29201
T MERITAS® cave ¢ 40y wors: o 3¢ 0 O @

NOTICE: This e-mail is confidentlal and may contain information which is legally
privileged or otherwise exempt from disclosure. If you received this message in
error, please delete this message from your device.

~Supporting Green print wisely.

From: Greg Studemeyer <greg@studemeyerlawfirm.com>
Sent: Tuesday, January 30, 2024 11:21 AM
To: Benjamin Gooding <bgooding@robinsongray.com>

Cc: John Cuttino <jcuttino@gwblawfirm.com>; J. Bradiey Studemeyer <jb@studemeyerlawfirm.com>

Subject: Re: 212 Motors

Ben:

There will be no closing. We will challenge this ruling at the next level.

Best,
Greg

J. Gregory Studemeyer
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Studemeyer Law Firm

2] 7478 Carlisle Street | P.O. Box 1014

Irmo, SC 28063
“wwyw.studemevedawfirm.com

Office: (803) 393 4399 | Cell: (803) 397 5676

On Mon, Jan 29, 2024 at 9:11 PM Benjamin Gooding <bgooding@robinsongray.com> wrote:

John - Received. Thank you for your prompt attention to this.
Greg and J. Bradley — let me know when you want to schedule the closing.

Ben

% ROBINSON
GRAY

Litigation 1 Businiss

BENJAMIN GOODING MEMBER

DIRECT 803.231.7821 2151 Pickens Street
YCARD VIEW BIO Sulte 500
PO Box 11449 (29211)
Columbia, SC 29201
TIF MERITAS® : 4% 1 7.04¢ awidks vt o o (i)

NOTICE: This e-mail is confidential and may contain infarmation which is tegally
priviteged or otherwise exempt from disclosure. If you received this message in
error, please delete this message from your device.

—Supporting Green print wisely.

From: John Cuttino <jcuttino@gwblawfirm.com>
Sent: Monday, January 29, 2024 7:52 PM

To greg@studemeverlawfirm.com: Benjamin Gooding <bgooding@robinsongray.com>; J. Bradley
Studemeyer <jb@studemeverlawfirm.com>

Subject: 212 Motors
All Counsel:

* Thank you both for your emails with additional comments earlier today. Everyone’s points are very
well taken and appreciated. If nothing else, we can agree this is a difficult situation for all. |

- reiterate that my charge was to issue a ruling as an arbitrator based on the evidence presented; not
to inspire or guide the parties through negotiations in hopes of reaching a mediated settlement
agreement. This arbitration proceeding has been unusual; there has been no sworn testimony
submitted, no typical evaluation of credibility of witnesses or evidence, and the empirical
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“evidence” consists of the Withum reports and the Operating Agreement. Nothing has been cross-
examined under oath in the conventional sense. 8ased upon the May 4, 2023 Order appointing me
as arbitrator, the Combined Certificate of Action Taken dated June 6, 2023, and the partial Order |
issued via email on June 16, 2023, | am issuing the following Order. * The paragraph numbers refer
" to the action items set forth in the June 6, 2023 Combined Certificate of Action Taken;

i The Withum Company/Stuart McCallum is appointed as the appraiser.

Iv. Arbitrator’s fees are to be paid by “the Company” as defined in the Combined
Certificate of Action Taken.

V. Cost of the appraiser shall be paid by “the Company” as defined in the Combined
Certificate of Action Taken.

IX. Paragraph IX of the Combined Certificate of Action Taken states the members/parties
“...agree that they will accept the valuations determined by the appraiser as
definitive and binding”. The valuation set forth in Withum'’s supplemental valuation
report of December 21, 2023 is binding upon the parties. The specific agreement of the
parties to be bound appears to have no contingency or provision for objection. Rather,
it is admitted by all that the parties have widely
divergent opinions on the valuation of Maisano’s interest, and that language appears to
be intended specifically to avoid unending disagreement about the valuation. This
arbitration decision, however, does not turn disproportionally on the aforesaid
“definitive and binding” provision. The valuation process inherently includes matters of opinion
upon which reasonable minds and experts can disagree, as has happened here. If the
valuation was subject to a specific mathematical formula with static components, there
presumably would never be any disagreement on valuation.

X. Per paragraph X. of the Combined Certificate of Action Taken, the requisite closing
shall be conducted no later than 6PM Eastern time on Thursday, February 1, 2024, unless
otherwise agreed to by the parties and the arbitrator.

AND IT IS SO ORDERED.

John Cuttino, Arbitrator.
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GALLIVAN WHITE BOYD

Ecawni}irmcg@ﬁrﬂﬁ

1948 - 2023 -—

John E, Cuttino
Partner

Scuttino@awblawfirm.com .

Gallivan, White & Boyd P.A.

1201 Main Street | Suite 1200 | Columbla SC 29201

803 724 1714 Direct |_803 779 1833 Main | 803 779 1767 Fax
Mailing Post Office Box 7368 | Columbia SC 29202

-yCard | BioURL | Website

This message Is from the law firm Gallivan, White & Boyd, PA and
may be a confidential and privileged legal communication to the
named recipient(s). If you receive this message in error or are
not the named recipient(s), please notify the sender and delete
this emall. Thank you.
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212 Motors Holding Group, et al v. Adam Maisano
Civil Case No.: 2023-CP-32-00848

EXHIBIT N

to Memorandum in Support of Motion to Lift Stay, to
Compel Enforcement of Settlement and Arbitrator’s
Award, and for Sanctions and Attorney’s Fees

January 29, 2024 Email Chain
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From: Benjamin Gooding

To: —Greg Studemever

Cc: Bradiey Studemever;

Subject: RE: Today"s 212 Meeting

Date: Monday, January 29, 2024 11:20:50 AM

Attachments: -image00l.png

Greg,
Any word on whether the meeting went forward in Adam’s absence?

Ben

From: Greg Studemeyer <greg@studemeyerlawfirm.com>

Sent: Monday, January 29, 2024 11:20 AM

To: Benjamin Gooding <bgooding@robinsongray.com>

Cc: J. Bradley Studemeyer <jb@studemeyerlawfirm.com>; John Cuttino
<jcuttino@gwblawfirm.com>; Sarah Frierson <sfrierson@robinsongray.com>; Dara Carmichael
<dcarmichael@robinsongray.com>

Subject: Re: Today's 212 Meeting

We are preparing a response to John's email on Saturday and will copy you on it later today.

J. Gregory Studemeyer
Studemeyer Law Firm

2] 7478 Carlisle Street | P.O. Box 1014
Irmo, SC 29063

i
Office: (803) 393 4399 | Cell: (803) 397 5676

[

]
i

On Mon, Jan 29, 2024 at 10:11 AM Benjamin Gooding <bgooding@robinsongrav.com> wrote:

J. Bradley and Greg,

| just got off the phone with your assistant. | have been trying to confirm that the member

: meeting for 212 Motors (that was noticed for today at 10:00am) is not going forward. As |

. explained last week, Adam has a conflict and cannot attend today’s meeting. | want to be sure

. that the meeting is not taking place in his absence. | am very concerned that you have not

_ conveyed the news that Adam is unavailable to the other members of 212. As | explained to your
assistant, | am unable to contact your client directly and am relying on you, as their counsel, to

~ relay information. While | understand you have been busy with other matters, your failure to

. respond to my repeated attempts to get a hold of you in extremely frustrating and concerning.
Please contact me as soon as possible regarding this matter.
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. Ben

[ rgeinson

Litigation + Business

BENJAMIN GOODING MEMBER

DIRECT 803.231.7821 2151 Pickens Street
'VCARD VIEWBIO Suite 500
PO Box 11449 (29211)
Columbia, SC 29201
: HMEMTAS';AW FIRMAS WOR WD o 0 @

NOTICE: This e-mail is confidential and may contain information which is legally
privileged or otherwise exempt from disclosure. If you reccived this message in
error, please delete this message from your device.

~Supgorting Green print wisely.

From: Benjamin Gooding
Sent: Monday, January 29, 2024 8:19 AM

; To:J. Bradley Studemeyer <jb@studemeverlawfirm.com>; Greg Studemeyer

.

< >
Subject: Today's 212 Meeting

. J. Bradley and Greg,
~ As Imentioned last week, Adam is unavailable for the meeting that was noticed for this morning.
. If one of you could please call me to advise on whether the meeting is proceeding, that would be

* much appreciated.

Ben

| g% ROBINSON
i GRAY

Litigation = Business

. BENJAMIN GOODING MEMBER

. DIRECT 803.231.7821 2151 Pickens Street
.~YCARD VIEWBIQ Suite 500
- ROBINSONGRAY,COM PO Box 11449 (29211)
Columbia, SC 29201
| T MERITAS®: avé F.2145 wn 2w: s o000

- NOTICE: This e-mail is confidential and may contain information which is legally
* privileged or otherwise exempt from disclosure. If you received this message in
. error, please delete this message from your device,

-—Supporting Green print wisely.
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212 Motors Holding Group, et al v. Adam Maisano
Civil Case No.: 2023-CP-32-00848

EXHIBIT O

to Memorandum in Support of Motion to Lift Stay, to
Compel Enforcement of Settlement and Arbitrator’s
Award, and for Sanctions and Attorney’s Fees

January 29, 2024
Special Meeting Minutes
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-/ Motors

SALEQlSSﬂVICﬂ

MINUTES OF SPECIAL MEETING OF
MEMBERS OF
212 MOTORS HOLDING GROUP, LLC
TEAM 212 COLUMBIA, LLC
TEAM 212 FLORENCE, LLC

A Special Meeting of the Members and officers of 212 MOTORS HOLDING GROUP, LLC; TEAM
212 COLUMBIA, LLC; AND TEAM 212 FLORENCE, LLC (collectively the "Company"), was held at 1255 Knox

Abbott Drive, Cayce SC, 29033 at 10:20 a.m. on the 29th day of January, 2024.

Present at the meeting were Jonathan Sanchez, President/Member; Michael Love, Vice
President/Member; and Rodney F. Slick, Treasurer/Secretary/Member. Member Adam Maisano was not
present at the meeting.

Michael E. Love, Vice President, presided over the meeting. The meeting was declared open. The
following actions were reviewed and discussed with specific action taken as outlined below.

1 Notice of Special Meeting was provided to all members of the Holding Group pursuant to

Section 12.1, “Notices”, of the Operating Agreement of 212 Motors Holding Group, LLC. Adam
Maisano Is not present for the scheduled meeting and has provided no notification of member
absence. Members agree to continue meeting without member to resolve imminent company
business.

2. South State Bank, N.A. extended credit facility to 212 Motors Columbia on April 7%, 2021.

The outstanding principal and interest due and payable to the Bank are due in full on February 22,

1
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2024. Each member of the Holding group unconditionally guaranteed full and punctual payment and
satisfaction of 212 Motors Holding Group’s debt to the Bank.

3. Members agreed that due to the company’s financial position, the company is unable to
satlsfy the note due February, 22, 2024.

4, Members agreed that shareholders must personally satisfy the note with South State
Bank with personal funds based on thelr allocated shareholder portion.

5. Members agreed to issue personal checks for thelr pro rata share of the bank loan on
February 20", 2024 to Insure full and punctual payment for the bank loan.

6. Members agreed to contact South State Bank to request outstanding principal and
interest due for payoff. This payoff total would be divided and presented to shareholders based on
thelr pro rata share of membership interest,

7. Membership Interest was noted in the meeting: Adam Maisano 33.33%, Jonathan
Sanchez 33.33%, Michael Love 20.00%, and Rod Stick 13.349%.

8. Members agreed that each shareholder would provide check payment for their allocated
portion of the Loan payoff total on or before February 20%, Checks must be made payable to South
State Bank, N.A. and reference Loan Number 17000002635,

9. New business was introduced at the meeting by Michael Love. The company is
investigating cutting expenses and all members agree that the company can no longer afford to
provide medical insurance premiums and company owned vehicles to noncontributing members.

10. Members agreed that due to the company’s financlal position, the company must
discontinue company sponsored medical Insurance coverage and premium payment for member
Adam Malsano. Member Adam Maisano is no longer contributing nor has participated in company

business since November 22™, 2022 and thus has been deemed a noncontributing member.
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11. Members agree to seek councll with company insurance provider to provide cancellation
notice and offer Cobra coverage options to Adam Maisano upon discontinuation of company
sponsored medical insurance coverage.

12, Members also agreed that due to the company’s financial position, Noncontributing
member Adam Malsano shall cease use of company provided vehicle and insurance coverage. Adam
Maisano is to surrender vehicle to the company immediately but no later than 12:00PM on February
20%, 2024, This date Is determined by Members to coincide with the South State Note Member

payment due date.

BE IT RESOLVED that each Member will present personal checks for their pro rata share of the
South State Bank loan by 12:00PM on February 20%, 2024 to Insure full and punctual payment to satisfy
the note issued to the Company on April 7%, 2021.

BE IT RESOLVED That noncontributing member, Adam Malsano, will no longer receive company
sponsored Medical Insurance coverage and will be provided COBRA options as deemed necessary by
insurance carrier.

BE IT RESOLVED that these meeting minutes serve as notlification that Adam Malsano Is required

to surrender company vehicle to 1255 Knox Abbott Drive no later than 12:00PM on February 20%, 2024.

There being no further business to come before the meeting, the meeting was ADJOURNED.

EXECUTED this 70__ day of_TAvuny |, 2024,

—

Rodney F. Slick, Treasurer/Secretary
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STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
COUNTY OF LEXINGTON ) ELEVENTH JUDICIAL CIRCUIT
) CASE NO.: 2023-CP-32-00848
212 Motors Holding Group, LLC, 212 )
Motors Columbia, LLC, 212 Motors )
Florence, LLC, Team 212 Columbia, LLC, )
and Team 212 Florence, LLC, )
o)
Plaintiffs, )
: )
V. ) MEMORANDUM IN OPPOSITION
)
Adam Maisano, )
)
Defendant. )
)
INTRODUCTION

This is an action to dissociate a member of a South Carolina limited liability company
operating a used car lot in Cayce, South Carolina. The parties consented to arbitration, and on May
24, 2023, the Hon. Debra McCaslin issued an Order granting the Plaintiff’s motion to compel
arbitration. After approximately nine months of unfruitful arbitration, the Defendant has moved to
lift stay, compel enforcement of settlement and arbitrator's award, and for sanctions and attorney's

fees.

In the words of the arbitrator, “this arbitration has been unusual; there has been no sworn
testimony submitted, no typical evaluation of credibility of witnesses or evidence, and the
empirical ‘evidence’ consists of the Withum reports and the Operating Agreement. Nothing has
been cross-examined under oath in the conventional sense.” Email from John Cuttino to J. Gregory
Studemeyer, J. Bradley Studemeyer, and Benjamin Gooding (January 29, 2024, 7:52 PM EST) (on
file with author). As the Court’s file reflects, the Defendant has not filed a motion to confirm an

award because no award has been made.

592

8¥800C€dIECOCH#ISYD - SV31d NOWWOOD - NOLONIX3T - Wd LL:€ €2 924 202 - Q3114 ATIVOINOYLOI3



Since the purpose of arbitration has been frustrated, resulting in considerable delay and
unreasonable expense, the Plaintiffs consent to and join in the Defendant's motion to lift the stay
and request that this matter be restored to the nonjury docket, The Plaintiffs oppose the remaining
relief sought by the Defendant.

PROCEDURAL HISTORY
Rodney Slick (“Slick™), Michael Love (“Love”), Jonathan Sanchez, and Adam Maisano

(“Maisano™) are each members of 212 Motors Holding Group, LLC; Team 212 Florence, LLC;

and Team 212 Columbia, LLC (collectively, “212 Motors”).

On June 30, 2020, the four members of 212 Motors Holding Group, LLC executed an
Amended and Restated Operating Agreement (“the Operating Agreement”). The Operating
Agreement contains a “Transfer of Membership Interests” section. On or about June 30, 2020 and
on or about November 24, 2020, the members of Team 212 Florence, LLC, and Team 212
Columbia, LLC, respectively, executed Amended and Restated Operating Agreements with

identical sections on the “Transfer of Membership Interests.”

This action commenced with the filing of a Summons and Complaint on March 3, 2023.
On March 9, 2023, counsel for the Plaintiffs filed an Affidavit of Service by Certified Mail and

attached thereto a copy of the original return receipt indicating receipt of the mailing on March 7,
2023.

On April 25, 2023, the Plaintiffs filed a Motion to Stay and to Compel Arbitration. On May
8, 2023, counsel for Maisano filed a notice of appearance. Maisano did not then, or at any time
thereafter, file an answer. On May 24, 2023, the court entered an Order granting the Plaintiffs’

Motion to Stay and to Compel Arbitration.

593

8¥8002€dOEZ0Z#3SVI - SVI1d NOWWOD - NOLONIXIT - Wd L 1€ €2 G4 202 - 3114 ATIVOINOYLOT 13



On June 6, 2023, the four members of 212 Motors executed a Combined Certificate of
Action Taken, the purpose of which was to amend procedures for the transfer of a member’s
membership interests set forth in the Operating Agreement. The second paragraph of the

Combined Certificate of Action Taken reads as follows:

WHEREAS, the Undersigned Members agree that the membership interests of
member Adam Maisano (“Maisano™) will be purchased by the Company at
their “Interest Value,” as that term is defined in § 8.3 in each operating
agreement executed for the above-mentioned companies (collectively, “the
Operating Agreement”).

[emphasis added].
The “Interest Value™ is defined by the Operating Agreement as an amount

Equal to the fair market value of the Offered Interest, as determined by appraisers
selected as provided in this Section 8.3 and considering the fair market value of
the LLC’s assets, less an imputed sales commission equal to seven percent
(7%) of the fair market value of the LL.C’s assets; the amount of LLC
liabilities, the percentage of ownership represented by that Offered Interest; and
the Offering Member’s Capital Account, and debt obligations owed to and by the
Offering Member to the LLC.

[emphasis added].
§ 8.3 of the Operating Agreement provides that “Offering Member and the LLC shall each

select one (1) appraiser to determine the Interest Value of the Offered Interest.” While § 8.3 of the
Operating Agreement provides instruction for a scenario in which the appraisers disagreed as to
the Interest Value of the Offered Interest, it did not provide a method for selecting a third appraiser
where the two appraisers could not agree upon a neutral appraiser. The Combined Certificate of

Action Taken was executed because the appraisers could not agree upon a neutral appraiser.

The members agreed to amend the Operating Agreement only to the extent necessary to
unlock the stalemate and expedite resolution. Specifically, the parties agreed to submit to

arbitration conducted by a single arbitrator rather than a panel of three arbitrators, and to submit
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the selection of a neutral appraiser to the arbitrator. The appraiser would then “value [212 Motors]
and the Interest Value of Maisano’s membership interests in the Company as of December 31,
2022.” [emphasis added). The members agreed that they would “accept the valuations determined
by the appraiser as definitive and binding.” The members further agreed that “no later than 30 days
following the appraiser’s determination of the Interest Value of Maisano’s membership
interests, the purchase of Maisano’s membership interests by [212 Motors] will take place at a

closing pursuant to § 8.5 of the operating agreements.” [emphasis added].

This procedure was intended to provide for the sale of Maisano’s membership interests at
their Interest Value in a fair and expeditious manner. Instead, more than a year after this case
began, the parties still have not proceeded to closing. The appraiser recommended by Maisano and
selected by the arbitrator failed and refused to determine the Interest Value of Maisano’s

membership interests in accordance with § 8.3 of the Operating Agreement.

In addition to their involvement with 212 Motors, Slick and Love are involved with the
management of Love Automotive Group, a dealership group with two new vehicle dealerships in
the Midlands. Because of Love's membership in 212 Motors, counsel for Maisano insisted that the
appraisal could not be performed by any local valuation expert. Specifically, counsel for Maisano
argued that Love’s reputation in the automotive community created an unfair risk of bias in favor

of 212 Motors and against Maisano. Maisano produced no evidence in support of this argument.

212 Motors, on the other hand, argued that a local valuation expert would be most familiar
with lecal market conditions (and therefore best positioned to produce a fair valuation for all
parties), would cost less than an out-of-town firm, and would be able to proceed efficiently due to

the ease of access to the members and all relevant records.

595

8¥8002€dDET0C#IASYD - SYITd NOWWOD - NOLONIX3T - Wd L1:€ €2 G484 $202 - 3714 ATTVOINO¥LO313



The arbitrator selected Stuart McCallum of Withum Smith+Brown, PC (“Withum”) to
serve as the appraiser. Mr. McCallum and his team are based in Orlando, Florida. Withum does
not maintain an office in South Carolina, North Carolina, or Georgia. In the course of conducting
his appraisal, McCallum never travelled to South Carolina and, upon information and belief, never

met with any member of 212 Motors in person.

The remaining members of 212 Motors, though disappointed by the arbitrator’s selection
of McCallum, accepted the arbitrator’s decision and complied in every respect with the appraiser’s
requests for information. 212 Motors executed and retummed an engagement letter with Withum on
July 26, 2023. McCallum did not produce any report until November 6, 2023, and, then, did so

only after receiving a demand from the arbitrator.

In the introduction to its report, McCallum represented that he used a “Fair Value” standard
of value for its appraisal, noting, “Fair Value is a legally created standard of value that lacks a
clear and concise definition and is generally used in dissenting and oppressed shareholder

disputes.”

“Fair Value” is not the valuation standard mandated by the Operating Agreement. The
Operating Agreement is explicit in requiring a fair market valuation for the calculation of Interest
Value, and McCallum admitted in the report that he could not utilize any market-based approach
because the databases he relies upon did not contain “a sufficient number of comparable
transactions to utilize.” Put simply, McCallum was not familiar with local market conditions and

transactions, and therefore could not produce the valuation he had been selected to produce.
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