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FOR MANDATED ADR COUNTIES ONLY
Allendale, Anderson, Beaufort, Clarendon, Colleton, Florence; Greenville, Hampton, Horry,
Jasper, Lee, Lexington, Pickens (Family Court Only), Richland, Sumter, Union, Williamsburg, and York

SUPREME COURT RULES REQUIRE THE SUBMISSION OF ALL CIVIL CASES TO AN ALTERNATIVE
DISPUTE RESOLUTION PROCESS, UNLESS OTHERWISE EXEMPT.

You are required to take the following action(s):

1. The parties shall select a neutral and file a “Proof of ADR” form on or by the 210" day of the filing of this
action. If the parties have not selected a neutral within 210 days, the Clerk of Court shall then appoint a
primary and secondary mediator from the current roster on a rotating basis from among those mediators
agreeing to accept cases in the county in which the action has been filed.

2. The initial ADR conference must be held within 300 days after the filing of the action.

3. Pre-suit medical malpractice mediations required by S.C. Code §15-79-125 shall be held not later than 120.
days after all defendants are served with the “Notice of Intent to File Suit” or as the court directs. (Medlcal
malpractice mediation is mandatory statewide.) -

4. Cases are exempt from ADR only upon the following grounds:

a. Special proceeding, or actions secking extraordinary relief such as mandamus, habeas corpus, or
prohibition;

b. Requests for temporary relief;

c. Appeals

d. Post Conviction relief matters;

e. Contempt of Court proceedings;

f. Fdrfeiture proceedings brought by governmental entities; -
g. Mortgage foreclosures; and

h. Cases that have been previously subjected to an ADR conference, unless otherwise required by
Rule 3 or by statute.

5. Incases not subject to ADR, the Chief Judge for Administrative Purposes, upon the motion of the court or
of any party, may order a case to mediation.

6. Motion of a party to be exempt from payfnent of neutral fees due to indigency should be filed with the
Court within ten (10) days after the ADR conference has becn concluded.

Please Note: You must comply with the Supreme Court Ruies regarding ADR.
Failure to do so may affect your case or may result in sanctions.
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STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS

COUNTY -OF CHEROKEE SEVENTH JUDICIAL CIRCUIT

Dealer Services Corporation, ' CIVIL ACTION Ne: 2013-CP-11-

Plaintiff,
Vs, |
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Mason Motors, Inc., d/b/a L.C Mason Ent.; )
American Community Bank, a Division of )
Yadkin Valley Bank and Trust Company; )
Quick Capital LLC, d/b/a Quick Capital; and )
Auto Bank Floorplan, LLC,. )
)

Defendants.

TO THE ABOVE NAMED DEFENDANTS:

YOU ARE HEREBY SUMMONED and required to filc an answer the Complaint in this
action, of which a copy is herewith served upon you, and to serve a copy of your Answer to said
Complaint .on the subscriber at his‘ oﬁ‘ice of the Goings Law TFirm, LLC, 914 Richland Street,
Suite A-101, Columbiaﬁ, South Carolina 29201 within thirty (30) days after the scrvice hereof,
exclusive. of the day of such service; and if you fail to answer the Complaint within the time
aforesaid, judgment by default will be rendéred against you f01" the relief demanded in the
Complaint.

[SIGNATURE PAGE TO FOLLOW]



. Respectfully submitted,

QM%@

Robeél F. Goings, Esq.

Goings Law Firm, LLC

914 Richland Street, Suite A-101
Post Office Box 436 (29202)
Columbia, South Carolina 29201
(803) 350-9230 (ph)

(877) 789-6340 (fax)
rgoings@goingslawfirm.com .

Columbia, South Carolina
January 4, 2013



STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS

COUNTY OF CHEROKEE SEVENTH JUDICIAL CIRCUIT

Dealer Services Corporation, CIVIL ACTION Ne: 2013-CP-11

Plainuft,
VS. VERIFIED COMPLAINT FOR
BREACH OF CONTRACT,
Total, Inc. d/b/a Gault’s Used Cars, d/b/a BREACH OF GUARANTY

REPLEVIN OF (EOLIZKTERA:L:
FORECLOSURE OF SECURITE
INTERESTS, AND @URNOVER.OF
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~¥1
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Quick Capital LL.C, d/b/a Quick Capital; and
Auto Bank Floorplan, LLC,
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Defendants:

The Plaintiff Dealer Services Corporation (“DSC”), complaining of the above-named
Defendants, would respectfully show unto this Honorable Court:

JURISDICTION AND VENUE

1. DSC is a corporation organized and existing pursuant to the laws of a state other
than South Carolina and is authorized to transact business within the State of South Carolina,
including business out of which this Complaint ariscs,

2. Total; Inc., d/b/a Gault’s Used Cars , d/b/a Gault’s Auto Parts, d/b/a Gault’s Used
Cars and Auto Parts, d/b/a Gault’s Used Cars and Motormaxx, is a corporation- organized and
existing through .the laws of the State of South Carolina with a principal place of business at

2015 Union Highway, Galfncy, South Carolind 29340.



3. Edward Keith Potter (“Potter”), upon information and belief, is a citizen and
resident of Ellenboro, North Carolina.

4, Michael Wayne Gault (“Gault”), upon information and belief, is a citizen and
resident of Cherokee County, South Carolina. |

5. Christopher Drye, d/b/a Drye’s Auto Crushing, upon information and belief, is a
resident of South Carolina.

6. Ben D. Kochenower, CPA, upon information and belief, is a resident of Cherokee
County, South Carolina.

7. Automotive Finance Corporation, upon information and belief, is a corporation
organized and existing pursuant to the laws of a state other than South Carolina and is doing |
business within the State of South Carolina.

8. Grandsouth Bank, d/b)a CarBucks, upon information and belief, is a corporation
organized and existing pursuant to the laws of the state of South Carolina and is doing business
within the State of South Cafolina.

9. Mason Motors, Inc., d/b/a LC Mason Ent., upon information and belief, is a
corporation organized and existing pursuant to the laws of the state of South Carolina and is
doing business within the State of South Carolina.

10.  American Community' Bank, a Division of Yadkin Valley Bank and Trust
Company, upon information and belief, is a corporation organized and existing pursuant to the
laws of a state other than South Carolina and is doing business within the State of South
Carolina.

11. Quick Capital LLC, d/b/a Quick Capital, upon information and belief, is a limited

liability company organized and existing pursuant to the laws of the state of South Carolina and



is doing business within the State of South Carolina.

12. | Auto Bank Floorplan', LLC, upon information and belief, is a limited liability
company organized and existing pursuant to the laws of the state of South Carolina and is doing
business within the State of South Carolina.

13. | Jurisdiction and venue are proper in this Court because Cherokee County, South
Carolina is where one or more of the defendants reside, the principal place of business of
Defendant Total Inc. is located, and where a substantial part of the alleged acts or omissions
giving rise to the causes of action occurred. |

FACTUAL ALLEGATIONS

14, On or about January 3, 2012, DSC and Total, Inc., d/b/a Gault’s Used Cars , d/b/a
Gault’s Auto Parts, d/b/a Gault’s Used Cars and Auto Parts, d/b/a Gault’s Used Cars and
Motormaxx (hereinafter “Dealer”) entered into a Demand Promissory Note and Security
Agreement and a Term Sheet (collectively, the “Note”) in the principal sum of Two Hundred
Thousand and no/100 Dollars ($200,000.00), together with interest payable and other charges all
as stated in the Note.

15.  Through Paragraph 2 of ‘the Note, Dealer also granted DSC a security interest in
all of its

[...] assets and properties, wherever located, including without limitation, all

Equipment of any kind or nature, all vehicles, vehicle parts, all Inventory [then]

owned or [thereafter] acquired, without limitation, DSC Financed Inventory’

[then] owned or [thereafter] acquired, and all additions, accessions, accessories,

replacements, and proceeds thereof; all documents, accounts, accounts receivable,

chattel paper, and general intangibles [then] owned or [thereafter] acquired by

Dealer together with the proceeds thereof; [and] all of Dealer s books and records

relating to the foregoing ( “Collateral™).

A true and accurate copy of the Note is attached hereto and incorporated herein as Exhibit A.

16. The Note was, by its terms, an amendment and restatement of all prior notes



betWeen Dealer and DSC, including but not limited to a note executed by DSC and Dealer on or
about March 16, 2007.

17.  DSC perfected its security interest in the Collateral by filing a UCC Financing
Statement (the “Financing Statement”) with the South Carolina Secretary of State on March 23,
2007. True and accurate copies of the Financing Statement and a continuation statement thereof
are attached hereto and incorporated herein collectively as Exhibit B.

18.  On or about January 3, 2012, Edward Keith Potter executed an Individual
Personal Guaranty (the “Potter Guaranty”) in favor of DSC, whereby Potter personaily ’
guafénteed prompt and full payment to DSC of all obligations of Dealer pursuant to the Note. A
true and accurate copy of the Potter Guaranty is attached hereto and incorporated herein as
Exhibit C.

19. © On or about Jénuary 3, 2012, Michael Wayne Gault executed an Individual
Personal Guaranty (the “Gault Guaranty”) in favor of DSC, whereby Gault personally
guaranteed prompt and full payment to DSC of all obligations of Dealer pursuant to the Note. A
true and accurate copy of the Gault Guaranty is attached hereto and incorporated herein as
Exhibit D.

20.  DSC advanced funds to Dealer and/or to one or more third parties on behalf of
Dealer for the purchase of retail inventory as Collateral pursuant to the terms of the Note.
21.  The funds advanced by DSC to Dealer and/or on Dealer’s behalf have not been

fully repaid as agreed.

22,  Dealer is’ insolvent and filed a Petition for Relief under Chapter 11 of the United
States Bankruptcy Code on August 15, 2012.

23.  Dealer’s insolvency constitutes an Event of Default under Paragraph 6(d) of the

Note.



24.  DSC has obtained relief from the Automatic Stay in Bankruptcy under 11 U.S.C.
§ 362(d). A true and accurate copy of the Order Granting Relief From Automatic Stay As Tol
Dealer Services Corporation dated December 11, 2012 is attached hereto and incorporated herein
as Exhibit E.

| 25, Asa result of the occurrence and continuance of an Event of Default under the
Note, DSC has declared and hereby declares all obligations of Dealer to DSC under the Note to
| be due and owing.

26.  DSC has a valid, perfected, and enforceable lien against the Collateral.

27.  As of January 2, 2013, the amounts due and owing under the Note total One
Hundred Fifty-Six Thousand, Three Hundred Thirty and 62/100 Dollars ($156,330.62), exclusive
of attorneys’ fees and costs (the “Indebtedness”™). |

28.  As aresult of Dealer’s default, DSC has incurred and continues to incur expenses
under the Note, including, without limitation, attorneys’ fees, court costs, and title search fees, all
of which amounts are payable by and secured under the Note and which DSC is entitled to
recover under the Note.

29.  Christopher Drye, d/b/a Drye’s Auto Crushing, may claim an interest in certain
property of Dealer by virtue of a judgment entered in the Court of Common Pleas in Cherokee
County, Sbuth Carolina in Case Number 2008-CP-11-1038 (the “Drye Lawsuit”), after DSC
filed its Financing Statement.

30.  Ben D. Kochenower, CPA, is in possession of certain property of the Debtor in
his capacity as a receiver appointed by the judge iﬁ the Drye Lawsuit.

31.  Automotive Finance Corporation may claim a security interest in certain property

of Dealer pursuant to a UCC Financing Statement it filed on July 24, 2007, after DSC filed its



' Financing Statement.

32. Grandsouih Bank, d/b/a CarBucks, may claim a security interest in certain
property of Dealer pursuant to a UCC Financing Statement it filed on February 9, 2009, after
DSC filed its Financing Statement.

33. Mason Motors, Inc., d/b/a LC Mason Ent., may claim a security interest in certain
property of Dealer pursuant to a UCC Financing Statement it filed on January 27, 2010, after
DSC filed its Financing Statement.

34. American Community Bank, a Division of Yadkin Valley Bank and Trust
Company, may claim a security interest in certain property of Dealer pursuant to two (2) UCC
Financ;ing Statements it filed on July 1, 2011, after DSC filed its Financing Statement.

35.  Quick Capital LLC, d/b/a Quick Capital, may claim a security interest in. certain
property of Dealér pursuant to a UCC Financing Statement it filed on Scbtember 29, 201 1, after
DSC filed its Financing Statement.

36.  Auto Bank Floorplan, LLC, may claim a security interest in certain property of
Dealer pursuant to a UCC Financing Statement it filed on April 14, 2012; after DSC filed its
Financing Statement.

FOR A FIRST CAUSE OF ACTION
(Breach of Contract Against Dealer)

37. DSC realleges and incorporates by reference the allegations of paragraphs 1
through 36, the same as if set forth verbatim herein.

38.  Asset forth above, Dealer is in default under the Note.

39. Dealer has failed or refused to pay the amounts due and owing under the Note.

40. 'DSC owns and holds the Note.

41.  DSC has fully performed all terms and conditions required to be performed on its



‘part under the Note.

42. All conditions precedent to the right of DSC to recover under the Note have
occurred or have been waived.

43. By the terms of Paragraph 19 of the Note, Dealer agreed to pay “ all reasonable
legal fees, expenses and collection costs incurred as a result of Dealer’s default or failure of any
obligation under [the] Note. |

44.  DSC has retained the Goings Law Firm, LLC, for the purposes of instituting and
prosecuting this action and therefore is entitled to reimbursement for its attorneys’ fees and court

costs.

FOR A SECOND CAUSE OF ACTION
(Replevin of Collateral / Claim and Delivery)

45.  DSC realleges and incorporates by reference the allegations of paragraphs 1
through 44 herein, the same as if set forth verbatim herein.

46.  As set forth in more detail abové, DSC holds ‘a valid and perfected security
interest in all Collateral of Dealer.

47. Pursuant to Paragraph 7(d) of the Note, DSC is entitled to possession of the
Collateral upon a default under the Note. | |

48.  Asset forthin more detail aboxl'e, Dealer is in default under the Note.

49.  As set forth in more detail above, DSC holds a valid and perfected security -
interest in all Collateral of Dealer. |

50. DSC is entitled to the immediate and exclusive poss\éssion of the Collateral.

51.  DSC is informed and believes that Dealer is in possession and control of the

Collateral and that all or part of the Collateral is situated within the state of South Carolina.



52.  Dealer continues to withhold possession of the Collateral from DSC for its benefit
in yiolation of DSC’s right to immediate and exclusive possession of the Collateral.

53. DSC has suffered and continﬁes to suffer damages as a result of Dealer’s
wrongful possession of the Collateral, including but not limited to the continuing depreciation of
the Collateral.

54.  DSC demands immediate possession of the Collateral, including but not limited to
all of Dealer’s vehicles, accounts, accounts recéivable, chattel paper, general intangibles, books
and records, and all other Collateral as that term is defined in Paragraph 2 of the Note.

FOR A THIRD CAUSE OF ACTION
(Foreclosure of Security Interests and Turnover of Property)

55.  DSC realleges and incorporates by reference the allegations of paragraphs 1
through 54 herein, the same as if set forth verbatirﬁ herein.

56.  Defendant Christopher Drye, d/b/a Drye’s Auto Crushing (“Drye”), may claim an
interest in some or all of the Collateral by virtue of a judgment entered in the Drye Lawsuit.

57.  DSC’s property interest in the Collateral is superior to Drye’s property interest in
the Collateral.

58.  Ben D. Kochenower, CPA (the “Receiver”) is in possession of certain property of
the Debtor, including cash and/or accounts, in his capacity as a receiver appointed by the judge
in the Drye Lawsuit.

59.  DSC’s property interest in the Collateral, including cash and accounts, is superior
to the Receiver’s property interest in the Collaterél.

60. Defendants Automotive Finance Corporation; Grandsouth Bank, d/b/a 'CarBucks;
Mason Motors, Inc., d/b/a LC Mason Ent.; American Community Bank, a Division of Yadkin

Valley Bank and Trust Company; Quick Capital LLC, d/b/a Quick Capital; and Auto Bank -



Floorplan, LLC (collectively, the “Creditors”), may each claim a security interest in certain
property of Dealer that DSC seeks to recover from Dealer.

61.  DSC’s security interest in Dealer’s Collateral was perfected prior to the security
interests of aﬁy of the Creditors.\

62.  Defendants Automotive Finance Corporation; Grandsouth Bank, d/b/a CarBucks;
and Auto Bank Floorplan, LLC, may each hold purchase money security interests (the “PMSI
Interests™) in certain specific property of Dealer which are superior to DSC’s perfectéd security

interests by virtue of notices DSC received from each of these three (3) Creditors.

63.  With the exception of the PMSI Intefests, DSC’s claim to Dealer’s personal |

property is superior to the claims of Drye and the Creditors.
| 64. DSC is entitled to the turnover of the Collateral currently in the Receiver’s
possession.
65. DSC is entitled to foreclose its security interest in the Collateral, with the
exception of ény Collateral that rriay be éubject to the PMSI Interests, and is further entitled to
request a sheriff’s sale of all Collateral that is not subject to the PMSI Interests.

FOR A FOURTH CAUSE OF ACTION
(Breach of Guaranty by Potter)

66. DSC réalleges and incorporates by reference the allegations of paragraphs 1 ‘ |
through 56 herein, the same as if set forth verbatim herein.

67.  As a condition of extending credit to Dealer, DSC required Potter to execute the
Potter Guaranty in favor of DSC, wheréby Potter guaranteed prompt and full payment to DSC of
all obligations of bealer pursuant to the Note (the “Guaranteed Obligations™).

68. Under the terms of the Potier Guaranty, Pof(tcr waived, inter alia, the right to

receive notice of demand of any kind.



69.  Dealer is in default under the the, and there are unpaid amounts due and owing
by Dealer, all of which constitute Guaranteed Obligations of Potter.

70.  The Potter Guaranty provides for the recovery by DSC of all costs of collection |
and reasonab]é attorneys’ fees.

FOR A FIFTH CAUSE OF ACTION
(Breach of Guaranty by Gault)

71.  DSC realleges and incorporates by reference the allegations of paragraphs 1|
through 70 herein, the same as if set forth verbatim herein.
72.  As a condition of extending credit to Dealer, DSC required Gault to execute the
Gault Guaranty in favor of DSC, whereby Gault guaranteed prompt and full payment to DSC of
all obligations of Dealer pursuant to the Note (as' before, the “Guaranteed Obligations™).
73. Under the terms of the Gault Guaranty, Gault waived, inter alial, -the right to
receive notice of demand of any kind.
74. - Dealeris in default under the Loan Documents and there are unpaid amounts due
and owing by Dealer, all of which constitute Guaranteed Obligations of Gault.
75.  The Gault Guaranty provides for the recovery by DSC of all costs of collection
- and reasonable attorneys’ fees.
WHEREFORE, DSC respectfully requests that this Honorable Court:
(a) Enter a Judgment for actual damages against Dealer on DSC’s first cause of
- action, for breach of contract in the amount of One Hundred Fifty-Six Thousand, .
Three Hundred Thirty and 62/100 Dollars ($156,330.62), plus attorneys’ fees,
interest, costs, any other amounts whatsoever payable under the Note;
(b) Enter a Jud'gment of Possession against Dealer on DSC’s second cause of action,
for replevin and claim and delivery of Collateral, and order that such qulateral be
sold to the highest bidder(s) at an auction duly held by the Sheriff of Cherokee

County at the Sheriff’s earliest opportunity, with the net proceeds of such auction

to be paid to DSC and applied towards the Judgment entered on the first cause of
action hereunder;

10



(c)

(d)

(¢)

)]
(®

(h)
(M)

Enter a Judgment of Foreclosure and Turnover against Drye, the Receiver, and the
Creditors on DSC’s third cause of action, extinguishing their security interests
against and claims to the Collateral, with the exception of Collateral subject to the
PMSI Interests;

Enter a Judgment for actual damages against Edward Keith Potter on DSC’s
fourth cause of action, for breach of guaranty in the amount of One Hundred
Fifty-Six Thousand, Three Hundred Thirty and 62/100 Dollars ($156,330.62),
plus attorneys’ fees, interest, costs, any other amounts whatsoever payable under
the Note and the Potter Guaranty;

Enter a Judgment for actual damages against Michael Wayne Gault on DSC’s
fifth cause of action, for breach of guaranty in the amount of One Hundred Fifty-
Six Thousand, Three Hundred Thirty and 62/100 Dollars ($156,330.62), plus
attorneys’ fees, interest, costs, any other amounts whatsoever payable under the
Note and the Gault Guaranty;

An Order pursuant to S.C. Code Ann. § 15-60-90 enjoining the Defendants from
damaging, concealing, or removing the Collateral of DSC;

Award pre-judgment and post-judgment interest at the highest rate provided by
law until paid, including collection costs;

Award costs and attorneys’ fees; and

Grant such other and further relief as this Court deems just and proper.

Respectfully submitted,

Robert [F. Goings, E}q/ NS \
GoingstLaw Firm, LLC

914 Richland Street, Suite A-101
Post Office Box 436 (29202)
Columbia, South Carolina 29201
(803) 350-9230 (ph)

(877) 789-6340 (fax)
rgoings@goingslawfirm.com

Columbia, South Carolina
January 4, 2013
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VERIFICATION

PERSONALLY APPEARED BEFORE ME, KEVIN FREDERICK, who, upon being duly
sworn, deposes and states as follows:
I am a Default Risk Account Manager for Plaintiff Dealer Services Corporation with
competent authority to. make this attestation. [ have read the allegations contained in the attached

Summons and Complaint,.and said allegations are true and correct to the best of my information and
belief. The exhibits attached to the Summons and-Complaint are true and accurate copies of
documents made and kept in the course of the regularly conducted business of Dealer Services

Corporation.
b-~" (j
. . -
This . S day of N w2l , 2013
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STATE OF INDIANA )
‘ ) SS

COUNTY OF HAMILTON )

Before me, a Notary Public in and for said County and State, personally appeared Kevin

Frederick, who acknowledged the execution of the foregoing Verification, and who, having been

duly sworn, states that all representations contained therein are true.
. . ) . . 4,”‘1 g ) T ',.:

~ Witness my-hand and Notarial Seal this=3 cd_day mer,ua.@. "

Notary Signa‘lmxe'/—r‘;éz‘;z:&c‘:{%i Q—@L{kﬁéﬁ’c"}ﬁb%wé/ :

A {1 j )

Pa‘tricié‘ Herbst-Burton

Notary, Printed

9/8/2017 ‘County of Residence:

My -Commission Expires:
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TO:

DEMAND PROMISSORY NQTE
AND SECURITY AGREEMENT

Dealer Services Corporation
1320 City Center Drive
Suite 100

Carmel, IN 46032

FOR VALUE RECEIVED, the undersigned dealer (“Dealer”™) promises to pay to the order of Dealer Services Corporation,
a Delaware corporation (“*DSC™), with its principal office at 1320 City Center Drive, Suite 100, Carmel, Indiana 46032 or such
other place as DSC may designate in writing, in lawful money of the United States of America, the principal sum of Two
Hundred Thousand Dollars and Zero Cents ($200,000.00) (the “Credit Limit") or such greater or lesser sum which may be
advanced from time to time, together with all costs. interest. fees. and expenses as provided for under this Note.

NOW, THEREFORE, in consideration of the mutual covenants, agreements and conditions contained herein, the partics agree as

follows:

1. DEFINITIONS: Capitalized terms used in this Note without definition shall have the respective meanings as set forth below. Al other
terms in this Note shall be defined by the meanings provided for in the Uniform Commercial Code as provided for herein,

(a)
(b)

(c)

(@
(e}

U]
(8)

)
(i)
0}
®)

m

(m)

(n)
(o)

(p)

“Advance” shall mean any loan or payment in any amount made pursuant to this Note by DSC to Dealer or on Dealer’s behalf 10
any third party.

“ACH™ shall mean all payments by, or on bechalf of, Dealer to DSC made via a nationwide electronic funds transfer network
processing electronic debit entrics rom Dealer’s bank accounts.

“Base Rate” shall mean the greater of that variable rate of interest or that fixed rate of interest as stated in the DSC Published
Rate, Fee and Term Schedule, or in the event no DSC Published Rate, Fee and Term Schedule is published and effective, then
5.00%.

“Boarding Fec" shall mean that DSC Universal Fee charged by DSC 1o Dealer and added to the principal amount of the Advance
for cach individual item of DSC Financed [nventory which is the subject of a DSC Lease Program Advance.

“Check" shall mean all payments by, or on behalf of; Dealer to DSC not made in cash, via centificd funds, wire ransfer or
ACH.

“Collateral” shall have the meaning set forth in Paragraph 2 of this Note,

“Contract Rate” shall mean that rate of interest as stated on Dealer's Term Sheet, Addmonally. in the event no Term Sheet is
exceuted and cffective, then 4.25%.

“Credit Limit™ shall mean the maximum amount Dealer may berrow at any one time under this Note,
“Credit Line” shall mean Dealer’s DSC floorplan line of credit pursuant to and under this Note.

“Dealer’s Place of Business™ shall mean that place where the Collateral and Dealer’s books and records are kepl, where Dealer’s
operations are conducted from and/or if Dealer is a fegally recognized business entity where Dealer's registered office is located. -

“Dealer's Home Branch™ shall mean the DSC branch location for which Dealer’s DSC Credit Line is assigned to by DSC for
servicing and administration.

“Default Rate” shall mean that rate of interest as stated in the DSC Published Rate, Fee and Term Schedule, or iﬁ the event no
DSC Published Rate, Fee and Term Schedule ts published and cffective, then 8%.

“DSC Administrative Fee™ shall mean any fee charged by DSC to Dealer for any service or process requested by Dealer or
unilaterally undentaken by DSC, reasonable or necessary to administer or monitor the Credit Line, that is not a Floorplan Fee
or DSC Universal Fee,

“DSC Financed Inventory™ shall mean any Unit now or hereafter acquired or retained by Dealer pursuant to an Advance under this
Note, DSC Financed Inventory includes Purchase Moncy Inventory

“DSC Leasc Program™ shall mean any DSC program ofTered to Dealer designed (o allow Drealer o obtain an Advance for a
Unit which is the subject of a Dealer originated and owned consumer icase transaction.

“DSC Published Rate, Fee and Term Schedule” shall mean that current schedule of universal interest rales and fees assessed
by DSC, including DSC Universal Fees, late fees, fecs relating Lo retuned checks or ACH payments duc to insufficient funds,
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the Basc Rate, Risk Ratc and Default Rate and notice of amendments to Terms and Conditions published by DSC via posting
such schedule of such universal rates and fees and notice of amendment 10 Terms and Conditions at wwiv.discoverdsc.com
and posted a1 cach DSC branch office or location.

“DSC Universal Fee™ shall mean any published fec as stated in the DSC Published Rate, Fee and Term Schedulc charged by
DSCto Daalcr. .

“Equipment” shall mean all goods other then Inventory held for sale, lease, or daily rental by Dealer in the ordinary course of
business.

“Event of Default™ shall have the meoning sct forth in Paragraph 6 of this Note.

“Extension” shall mean that grant by DSC 10 Dealer of additional time that in Advance for an item of DSC Financed Inventory
becomes due and payable.

“Floorplan Fee™ shall mean the fee charged by DSC to Dealer set forth on the Term Sheet for cach individual item o DSC
Financed Inventory. Additionally, in the event no Term Sheet is cxecuted and effective, then the Floorplan Fee shall be equal
to One Hundred Fifty Dollars ($150.00).

“GPS Fec™ shall mean that DSC Universal Fee charged by DSC 1o Dealer and added to the principal amount of the Advance

for the gicbal positioning system supplxcd for cach individual item of DSC Financed Inventory which is the subject of a DSC
- Lease Program Advance,

“Interest” shall mean the aggregale rate of interest which accrues on afl Liabilitics owed by Dealer to DSC under or arising out
of this Note by combining the Base Rate plus the applicable Contract Rate, Risk Rate or Default Rate.

“Inventory™ shall mean all Units held by Dealer for wholesale or retail sale, lease, or rent or lcased by Dealer. Inventory includes
DSC Financed Inventory.

“Liabilitics” shall mean any and all Advances, debts, DSC Financed Inventory Lisbilitics, financial obligations, DSC
Administrative Fees, DSC Universal Fees, Inlcresl, Floorplan Fees, NSF fees, fate fecs, chasges, expenses, attormey fees, costs of
collection, covenants, and dutics owing, arising, due or pnyablc from Dcaler to DSC of any kind or nature, present of future, under
any instrument, guaranty, or other document whether unsmg under this Note or any other agreement, whether directly or indirectly
(including those acquired by assignment), absolute or contingent, primary or secondary, due or 1o become due, now existing or
hereafter arising and however acquired.

“Maturity Date™ shall mean the date an Advance for an item of DSC Financed Inventory becomes due and payable. In the
event the Maturity Date relating to a specific Advance for an item of DSC Financed Inventory becomes due and payable falls
on a federa! banking holiday, Saturday or Sunday, the Maturity Dalc for such specific Advance shall be the next business date
subsequent 10 such federal banking holiday, Saturday or Sunday.

“MSO™ shall mean the manufacturer's certificate of origin or other document cvidencing ownership of a Unit issued by the
manufacturer of the Unit.

“Notc" shall mean this Demand Promissory Note and Security Agrecmcnt and all present and future amendments.
modifications and addendums referenced herein.

“Period” shall mean that number of days set forth in the Term Sheet, beginning on the date of an Advance and ending on the
Maturity Dale, and any extension thereto, that an item of DSC Financed Invemery will be financed by DSC to Dealer pursuant
to the terms of this Note, Additionally, in the event no Term Sheet is executed and effective, then the Period shall be Thirty (30)
days,

/
Ve

“Purchase Money Inventory” shall mean & Unit acquired by Dealer pursuant to an Advance under this Note.

“Risk Rate” shall mean that rate of interest as stated in the DSC Published Rate, Fec and Term Schedule, or in the event no
DSC Published Rate, Fee and Term Schedule is published and effective, then 6%.

“Shortage™ shall mean the difference between a payment reccived by DSC and the amount owing, arising, due, or payable
from Dealer to DSC with respect lo a specific Advance for a specific item o DSC Financed lnventory.

“Terms and Conditions™ shall mean all provisions of this Note with the exception of terms specifically relating to Dealer’s
Floorplan Fees and Contract Rate and any other term referenced in Dealer's Term Sheet

“Term Sheet™ shall mean the addendum to this Note, as modificd from time to timne, which indicales specific terms regarding

Dealer’s Credit Limit, Floorplan Fees, Contract Rate of interest, Peried, principal reduction, and Number of Maturity Date
Extensions,
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“Title” shall mean the ceniificate of tide or other document evidencing ownership of a Unit issued by a duly authorized state,
province or government agency.

“UCC™ shal) mean the Uniform Commercial Code as enacted in the State where the Collaieral is located.

“Unit” shall mean any manufactured item, including vehicles for which a certificate of tie or a MSO exists which is the
subject of an Advance by DSC to Dealer under this Note.

“Vehicle Service Contract Fee” shall mean that DSC Universal Fee charged by DSC 10 Dzaler and added to the principal
amount of the Advance for the service contract suppliced for cach individual item of DSC Financed Inventory which is the
subject of a DSC Lease Program Advance.

2. GRANT OF SECURITY INTEREST: In order 10 secure full and prompt payment of all Liabilitics and performance of all obligations of
Dealer to DSC, Dealer hereby: ) .

(a)

®)

Grants to DSC, together with its subsidiaries, affilialcs and assigns, & continuing security interest in all of Dealer’s assets and
propertics, whesever located, including without limitation, alt Equipment of ary kind or narure, alf vehicles, vehicle parss, all
Inventory now owned or hercafter acquired, without limitation, DSC  Financed Inventory now owned or hereafier acquired,
and all additions, accessions, accessorics, replacements, and proceeds thereof; all documents, accounts, accounts receivable,
chatiel paper, and gencral intangibles now owned or hereafier acquired by Dealer together with the proceeds thereof; all of
Dealer's books and records relating to the foregoing (“Collalcral™). This sccurity interest is given to DSC to secure Dealer's
Liabilities to DSC under this Note, as may be amended [rom time to time, all without relief from valuation or appraiscment
faws. : ’

Agrees to execute and deliver such financing statements and amendments therelo as DSC shall réquire from time to time.

3. TNTEREST RATE. Intcrest shall accrue on all Dealer Liabilities in accordance with the following:

(@)

(6)

()

(9

©

All cutstanding Liabilities under this Note shall accrue interest (bascd upon a 360 day year), on a per annum basis and shall be
compounded daily at the Base Rate plus the applicable Contsact Rate, Risk Rate, or Default Rate until paid in full.

The Contract Rate stated on Dealer's Term Sheel plus the Base Rate shall be the applicable rate of Interest accruing on all
Dealer Liabilitics, so long as there has not beea a breach by Dealer of any representation or warrant made by Dealer under this
Note, a breach by Dealer of any covenant or credit term required under this Note, or an event of default by Desler under this
Note. :

In the event a breach of any representation or warranty made by Dealer under Paragraphs 3 or 4 of this Note  occurs, or a
breach by Dealer of a covenant or credil term required under Paragraph 4 of Paragraph 5 of this Note, the applicable rate of
Interest sccruing on all Dealer Linbilities shall be the Base Rate plus the Risk Rate,

- In the event that an Event of Default occws as defined in Paragraph 6 of this Note, the applicable rate of Interest accruing

on alf Dealer Liabilitics shall be the Base Rate plus the Defoult Rate.

The Base Rate, Risk Rate or Default Rate may be amended or modified by DSC in DSC's sole discretion by posting such
amendment or modification on the DSC Published Base Rale and Fee Schedule. However, DSC may only increase the Base
Rate, Risk Rate or Default Rate by 100 basis points in any one 30-day period.

4. DEALER'S REPRESENTATIONS, WARRANTIES AND COVENANTS: In order to induce DSC to make Advances hereunder, Dealer
" hercby represents, convents and warrants:

(2)

®

(©

)

To sell, lease or rent DSC Financed Inventory only in the ordinary course of Dealer’s business, and not to disposc of such
DSC Financed Inventory, except as herein provided

To keep DSC Financed Inventory only at Dealer’s Place of Business and not to remove said DSC Financed Inventory from
such place for a period exceeding twenty-four (24) hours, unless such item of DSC Financed Inventory is the subject ofa DSC
Lease Program Advance, or otherwise authorized in writing by DSC, .

To keep DSC Financed Inventory in good repair and insurcd against all physical risks in such amounts and under such policics
issued by such Insurance company as are deemed necessary and satisfactory by DSC. DSC shall be named “loss payece” to

the cxtent DSC's interest may appear. In the cvent Dealer fails to procure, maintain or provide proof of such insurance coverage,
DSC may, in its sole discretion, purchase necessary insurance to protect its interests.and collect the costs from Dealer pursuant to
the terms of this Note. Dealer understands and agrees that DSC hes an insurable interest in Dealer’s Collateral, including but not
limited to, DSC Financed Inventory, by virtuc of Dealer's pledge of Dealer's Coltateral as security to DSC as defined above, for
the repayment of atl Liabilities by Dealer 10 DSC under this Note.

To keep DSC Financed Inventory which is the subject of DSC Lease Program Advance (i) covered by an adcquate service
contract or wamanty acceptable 1o DSC and provided by an approved DSC Vendor, DSC Financed Inventory(ii) equipped
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with a functioning global positioning and starter interrup! system (“GPS™) unit that is acceptable to DSC and provided by an
approved DSC vendor,:(iii) DSC Financed Inventory covered by 2 contingent liability insurance policy that is acceptable to
DSC and provided by an epproved DSC Vendor DSC Financed [nventory; and (iv) covered by Dealer's customer’s insurance
policy for all physical risks and naming DSC as additional insured and loss payee on the customer's insurance certificate.

To keep DSC listed as lienholder on the centificate of tile for each DSC Financed Inventory which is the subject of DSC Lease
Program Advance.

To keep the lease for each DSC Financed Inventory which is the subject of DSC Lease Program Advance placed with a third
party servicer that is acceptable to DSC,

To keep at all times complete and accurate records of Dealer’s business and 1o provide DSC upon demand copies of such
records and financial information regarding Dealer’s business and financial cordition as DSC may reasonably request. Dealer
anthorizes DSC to share such information and any other information relating 1o Dealer's transaction with DSC to any and all
persons or parties as DSC deems neeessary.

To allow DSC and its representatives 1o inspect the DSC Financed Inventory during nonmal business hours and at other
reasonable times and to inspect and make copies of Dealer’s books and records. Dealer shall pay DSC upon demand for the
costs and expenses incurred by DSC or its representatives with such inspections of Dealer’s books and records and audits of
Dealer's DSC Financed [nventory.

To hold all amounts received from the sale of an item of DSC Financed Inventory in the form as received in trust for the sole
benelit of and for DSC, and to remit such funds satisfying all emounts due DSC and owing by Dealer for the sold item of DSC
Financed Inventory within 24 hours of receipt of such funds,

That DSC may hold any sums or money belanging to or payable to Dealer and apply the same to any outstanding Liabilities
of Dealer.

That any statement of Dealer's account furnished to Dealer by DSC, to the extent no objection is made in wriling by Dealer
within 30 days after receipt of such stalcment, shall constitute a definitive statement of Dealer's Credit Line and Liabilitics as
of the date of the statement and shall be binding upon Dealer,

To refrain from paying or declaring any dividends or distributions, redceming of any capital stock, repaying subordinate debt
or other loans to any principal or guaranter of Dealer’s Business, during anytime & Liability exists from Dealer to DSC.

To pay immediatcly and remain current with all levicd taxes, assessments, charges and expenses which may now or hereinafier
be levied or assessed against the Collateral and business, DSC may, in its sole discretion, pay such  1axes, assessments, charges
and expenses to protect its interests and thereafier collect the costs from Dealer pursuant to the terms of this Note,

That Dealer has obtained all necessary iacrmils and licenses pursuant to focal, state and federal law required to operate its
business as a wholesale or retail seller, lessor o renter of the DSC Financed Inventory and has complicd with all filing
requirements to operate as the entity or business type on record with the appropriate governmental office(s).

That no legal, arbitration, or edministrative proceedings arc pcnding or threatened against Dealer which could reasonably
affect the Collateral or which materially and adversely affect the propertics, business, prospects, or condition, financial or
otherwise, of the Dealer or Dealer’s ability ta honor its obligations hereunder.

That all payments made by Dezler to DSC via check or ACH, at the lime of issuance, are writien or drawn upon an account
that contains immediately available funds sufficient to cover the dollar amount of the check or ACH.

That Dealer's legal name and address as they appear in Paragraph 16 of this Note are accurate and complete.

That Dealer shall immediately notify DSC in writing of any change in Dealer's legal name, address, business type, ownership,
management or control and shall execute any documenls necessary al DSC's request to bring Dealer into compliance with this
Note.

That Dealer and all guarantors are legally compelent and have authority Lo enter into and execute this Note and any and all
other documents,

That Dealer shall not disclose to any third party, without the written consent of DSC, any terms and conditions applicable to
Dealer's DSC Credit Line, whether such terms and conditions are contained in the Term Sheet or this Note.

That Deeler expressly authorizes and agrees to aceept all mailings, facsimile transmissions and telephonic transmissions from
DSC including, but not limited to, Credit Line information and promotional materiats.

That Dealer may have an account with DSC where information can be accessed and ‘transmissions can be sent through DSC's
website located at www.discoverdsc.com. Denler shall have the means 1o control access to the account information by
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passwords and a dealer account number in accordance with policics and proccdurs set forth by DSC. To pasticipate, Desler
shall execute all documents required by DSC to register for such additional service and shall abide by DSC's policies and

. pracedures set forth therein, Dealer agrees such documents shall be incorporated herein by reference and made pant of this
Note.

(w)  That Dealer shall use Advances solcly for business purposes and not for personal, family or household purposes. This means,
among other things, that Dealer may not use Advances to purchase a vehicle to be used for Dealer’s personal, family or
houschold purposes.

5. CREDIT TERMS AND PROCEDURES:

(8)  The decision to make an Advance to Dealer is the exclusive right of DSC, and Dealer understands that DSC may refuse to
make an Advance at any time, with or without cause and without prior notice to Dealer or any guarantors of such decision.
Dealer is not obligated to finance any lnventory through DSC. If Dealer’s Place of Business is in Califomia, the amount of the
first Advance under this Note must be at |cast $5,000.00.

(b)  All Dealer requests to DSC for an Advence for the purpose of scquiring Purchase Moncy Inventory with DSC funds, or financing
previously-acquired Inventory with DSC funds must include a copy of the bill of sale for any Unit which is the subject of the
request, indicaling the actual purchase price and vendor, a completed Odometer Disclosure Statement, and the Unit’s certificate
of title showing that it has been duly assigned to Dealer. If DSC elects to make any such Advance, the Advance shall be deemed

" an edditional Liability under this No!e from the date on which the Advance is made. )

(c) ~ DSC is not required but may make, wuhout notice to Dealer and without n:gard to the Dealer’s Credit Limit, Advance on
Dealer’s behalf, for any Liability to a third party at any time Dealer is in default under the terms of  this Note. [fDSC clects
10 make any such Advance, the Advance shall be deemed an additional Liability under this Note from the date on which the
Advance is made.

(d)  Dealer must be in complete compliance with this Nole before @ Advance request will be approved by DSC.  Additionalty,
DSC may require certain other information from Dealer to be submitted on a certified and swom affidavit including, but not
limited 1o, a statement that Dealer has not used any Advance for any other purpose than its originally requested and verified
purposc.

()  Dealer shall pay all liabilities to DSC at the offices of DSC, on demand and without notice, with respect to an item of DSC
Financed nventory on the carlier of: (a) twenty-four (24) hours from the lime Dealer reccives payment by or on behalf of the
purchaser of an item of DSC Financed Inventory; (b) forty-cight (48) hours after the disposition by sale or otherwise of an
item of DSC Financed Inventory; or (b) the Maturity Date, DSC shall apply such payments to the DSC Financed [aventory
Liabilities incwred from said item of DSC Financed Inventory., Notwithstanding anything herein to the contrary, if, after the
disposition by sale or otherwise and subsequent payment to DSC as delineated above, a Shortage exists behween any payments
received by DSC and the DSC Financed Inventory Liability with respect to an item of DSC Financed Inventory, that Shortage
shall be considered a Liability owed by Dealer to DSC and secured with Collateral other than DSC Financed Inventory. Dealer
shall pay to DSC at the offices of DSC all other Liabilities, on demand and without notice. The order and method of application
of such payments of the Liabilities shall be in the discretion ofDSC. Payments received by DSC after S pm as measured
by Dealer’s Home Branch shall be applicd the next business day.

H If Dealer is in compliance with all other provisions of this Note, DSC may, in its sole discretion, permit an Extension of the
Maturity Date relative to an item of DSC Financed Inventory, upon the payment of Shortage, Interest, Floorplan Fee(s) and a
principal reduction of the outstanding Advance relating to such item of DSC Fmanu:d Inventory pursuant to this Note and as
established in the Term Sheet

(8)  Solong as Dealer is not in defanlt of this Note, Dealer may scll DSC Financed Inventory to bona fide buyers in the ordinary
and regular course of Dealer’s business, but nothing hercin shall be deemed to waive or release any interest DSC may have
hereunder or under any other agreement in any proceeds or replacements of the DSC Financed Inventory. Upon the sale of
any specific ilem of DSC Financed Inventory, Dealer shall hold the amount received from the disposition of such DSC Financed
Inventory in Trust for the benefit of DSC, and Dealer shall pay to DSC, in accordance with this Nole, an amount equal to the
unpaid balance of the Liabilitics relating to such specific item of DSC Financed Inventory.

(h)  Dealer shall allow DSC’s officers, employees, agents, attomeys, designees and representatives access to Dealer’s books and
records at the Dealer’s Place of Business to conduct an audit of Dealer’s DSC Financed Inventory.  Dealer shall be
responsible for and agrees to pay all of DSC’s expenses in conducling such audit

Q) Upon sequest by Dealer to obtain, for a legitimate business purpose, the Tite to a specific item of DSC Financed Inventory held by
DSC, DSC may consider said request and, in DSC's sole discretion, grant such request. In the event DSC grants such request,
Dezler must deliver to DSC a check or draft which is signed and dated on the date as of which the Dealer 1akes physical custody of
the subject Title in an amount equal to the Lisbility relating to such specific item of DSC Financed Inventory. The subject Tide
must be retumed to DSC within the time period established by DSC or any outstanding Liability relating to any such Advance for
such specific items of DSC Financed Inventory shall become immediately due and payable, and DSC may deposit or present such
check or draft for payment in partial or whole satisfaction thereol, whichever the case may be.
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To protect DSC's interest, Dealer authorizes DSC 1o obtain credit information from a credit burcau, and any  financial

institutions or trade creditor that Dealer has provided, as well as other credit investigation that DSC in DSC’s sole discretion decms
necessary. Dealer also suthorizes DSC to contact any third parties to disclose information, including information containcd in the
DSC application, for the purpose of, mong other things, obtaining intercreditor agreements and perfection of DSC's security
interest. Further, if Credit Line is granted, Dealer authorizes DSC to review Dealer’s account periodically, which may include
obtaining additional credit reports.

Dealer's account is subject to “NSF™ fees in the amount staied in the DSC Published Rate, Fee and Term Schedule or
maximum amount permitted by law for cach check or ACH issucd by Dealer which is subsequently retumed for insufficicnt
funds, in addition to any charge or fee imposed by Dealer’s and/or DSC’s depository institution.

DSC may process checks electronically, at first presentment and any re-presentments, by transmitting the amount of the check,
routing number, account number and check serial number to your financial institution. By submitting a check for payment, you
authorize DSC lo initiate an clectronic debit from your benk account. When DSC processes your check electronically, your
payment may be debited from your bank account as soon as the same day we receive your check and you will not reccive that
cancelled check with your bank account statement.

Dealer’s account is subject to a late fee charge in the amount stated in the DSC Published Rate, Fee and Term Schedule or the
maximum amount permitted by law for any item of DSC Financed Inventory that Dealer fails to remit payment under this Note
when due. Dealer acknowledges and agrees that the late fee charged by DSC is 2 reasonsble estimate of DSC's probable losscs
due to the delay, inconvenience, and administrative expenses associated with a late payment. Dealer's account is subject 1o DSC:
Administrative Fees, Dealer acknowledges and agrees that any such DSC Administrative Fee charged by DSC is permilted under
this Note and consents lo the assessment of any such DSC Administrative Fee to Dealer’s account. Dealer further acknowledges
and agrees that DSC Administrative Fees are subject to business and market conditions and may be adjusted unilatcrally by DSC
without notice to Dealer and at DSC’s sole discretion.

DSC maintains and publishes the “DSC Published Rate, Fee and Term Schedule™ via posting the same on
wwav.discoverdsc.com and in cach DSC branch location. All such rales, fecs and such amendments to the Terms and
Conditions are published therein and incorporated herein by reference and made @ part of this Note. With the exception of
DSC Administrative Fees and Floorpian Fees, the rates and fees applicd to Dealer's Liabilities under this Note and the amended
Terms and Conditions staled therein shall be the applicable rates and fees and amendments to the Terms and ~ Conditions

most recently published on the DSC Published Rate, Fee and Term Schedule, DSC may amend the rates and fees and amend
the Terms and Conditions from time to time at DSC's sole discretion and without additional Notice to Dealer other than the
publication of such amendments on www.discoverdsc.com.

Dealer waives demand, presentment for payment, nolice of dishonor, protest and notice of protest, and expressly agrees that
this Note and all payments coming due under it may b extended or modified, from time to time withowt in any way affecting
Dealer’s liabifity under this Note, Dealer understands that this Note matures upon issuance, and that DSC may, at any time,
and without notice to Dealer, with or without cause, demand that the Note be immediately paid in full. The demand nature of
this Note does not limit DSC’s election of remedics upon a default by Dealer, At DSC's option, DSC may reference a term of
defaull for the purpose of permitting DSC to receive interest at the Default Rate. It is agreed that DSC may demand partial
payments under this Note, and said partial demand shall not change DSC's rights under this Note.

6. EVENT OF DEFAULT: The occurrence of any of the following events shall be considered an event of default under this Note (“Event of
Default”):

(a)

®

(d)

()
()]
(&)

The Dealer fails to perform any of its obligations, undertakings or covenants under this Note, fails to adhere o a credit term
under this Note, including but not limited to, failure 10 make payment upon maturity or upon demand of any outstanding Liability
under this Nole; or

Any warranty or representation made by the Dealer proving lo have been false or misicading in any material respect when
made, or any schedule, centificate, financial statement, report, notice, or other writing furnished by Dealer to DSC proving to
have been false or misleading in any material respect when made or delivered; or

Any damage or destruction of a substantial pant of the Collateral occurs and sppropriate insurance naming DSC as “Loss Payee™ is
not in cffect; or

The Dealer becomes insolvent or consents to the appointment of a trustes, receiver or other custodian for the  Dealer or any
property thereof, or makes a general assipnment for the benefit of creditors; or any bankruplcy, reorganization, debt
arrangement, or other case or proceeding under any bankruptcy or insolvency law, or a dissolution or liquidation proceeding is

. commenced in respect of the Dealer; or

Any material change in the management, ownership or control of Dealer; or
The voluntary or administrative dissolution, death or incompetence of Dealer or any Guarantor of this Note; or

Any change in the financial condition of Dealer or Guarantor(s) that DSC in good faith deems adverse; or
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(h)  DSCin good faith deems itselfl insecure for any rcason,

(i)  Dealer has failed to maintain compliance with Dezler's obligations in paragraph 4 (c) of this Note relating to any DSC Financed
ltem of Inventory that is the subject of a lcase contract between Dealer and Dealer's customer.

()] Dealer has defaulted under any other written agrecment entered into by and between DSC and Dealer.

7. RIGHTS AND REMEDIES: Upon an event of default, DSC muy, at its option and without notice, exercise any of the following rights in
2 separate, successive or concurrent fashion and such exercise of any right shall not preclude pursuit of other rights and remedies at a later
time:

(8)  Demand immediate payment of all Lisbilities under this Note and all other indebtedness owed to DSC by Dealer. DSC shall
have all the rights and remedies available hercunder, at law or in equity, including without limitation, the rights and remedies of
a secured party under the Uniform Comumercial Code in effect in the jurisdiction where the Collateral is kept. These rights and
remedies include the right 1o cancel any unfunded Advances, 1o enter into Dealer's premises with or without legal process, but
without force, and 1o take possession and remove the Collateral, At DSC's request and to the extent Dealer may lawfully do
so, Dealer shall asscmble, prepare for removal and make available to DSC at a place designated by DSC which is reasonably
convenient for DSC and Dealer, such ilems of Collateral as DSC may deem sufficient to cover all Dealer's Ligbilitics 1o DSC;
and :

(b) Initiate proceedings to appoint a receiver in any coust of competent jurisdiction. Dealer waives the right to notice and hearing
of the appointment of a receiver and consents lo the appointment without requiring DSC to post a bond; and

(¢)  To the extent allowed by law, Dealer gives consent to DSC to proceed in any action to collect on or execute against any and all
bonds that Dealer has posted with any governmental authoritics; and

(d)  Without limiling the foregoing, DSC may take control of any funds generated by the Collateral, and in DSC's name or Dealer’s
name, demand, collect, receipt for, scttle, compromise, sue for, repossess, accept retumns of, foreclose or realize upon any
Collateral. Dealer waives any and all rights it may have 1o nolice prior 10 seizure by DSC of any Collateral. Dealer agrees that
private sale of any ilem financed by DSC at the amount owed to DSC on that ilem, less costs reasonably incurred by DSC in
preparation of disposition of the Collateral, shall be a commercially reasonable method of disposition of the Coflateral. Dealer
shall be liable to DSC for any deficiency resulting from DSC's disposition of the Collateral, Dealer agrees that the Collateral isof
the type customarily sold on 2 secognized market and that DSC therefore has no obligation to notify Dealer prior to a sale,
However, Dealer agrees that ten (10) days prior written notice of public sale date or the date after which a private sale may occur
shall be reasonable notice. DSC shall not be responsible for the accuracy or validity of any document or for the existence or value
of any Collateral, DSC shall not be required to marshal any assets in favor of Dealer. DSC has no obligation o pursue any third
person for any Liability or obligation owed to Dealer. Dealer further agrees io pay reasonableattomey fees and collection costs
incurred by DSC in enforcing this Note after an event of defanlt by Dealer. To the extent not prohibited by law, Dealer waives
all appraisement, valuation, anti-deficiency, homesiead, exemption or usury laws now or hereafter in effect and relcases all right
to appeal after payment in full. '

8. POWER OF ATTORNEY: Dealer shall exccute an imevocable Power ol Ationey in DSC”s fiavor and such Power of Atomey shall be
" incorporated herein by reference and made a part of this Note,

9. GUARANTY(IES): Dcaler shall cause each owner of Dealer to exccute an Individual Personal Guaranty. If Dealer is owned in whole or
in part by a legally recognized business entity or trust, then Dealer shall cause said entity or trust to execule a Guaranty in addition to alf
required Individual Personal Guaranties. All such and the same shall be incorporated hercin by reference and made a past of this Note.

10. TERM SHEET(S); Prior 10 an Advance under this Note, Dealer shall exccute a Term Sheet for each unique set of terms applicable to
Dealer, which may be amended from time to time, and the same shall be incorporated herein by reference and made a part of this Note.

11. ASSIGNMENT: This Note may be assigned by DSC but Dealer may not assign this Note without the prior written consent of DSC.

12. INDEMNIFICATION: Dealer shall indemnify and hold DSC harmless from and against all, loss, damage, costs, or expenses of’
whatever kind or nature relating to claims of third parties arising out of or in any way connected to this Note or Dealer's business affairs
including, without fimitation, antorneys' fees and expenses incunred both in the defense of any action against DSC and in any action to
enforce these indemnnity rights as against the Dealer. ’

13. NO JOINT VENTURE OR PARTNERSHIP: Nothing contained herein sha!l confer upon DSC or Dealer any interest in, or subject
cither of them to any liability for, or in respect of the business, assets, profits, losses or liabilities of the other. This Note does not constitute
and shall not be cheracterized as a joint venture or pastnership between DSC and Dealer. Nothing in this section shall limit or restrict the
respective obligations and undenizkings of DSC and Dealer hereunder, )

14, AMENDMENT, MODIFICATION AND MERGER: This Note and all documents incorporated herein by reference are intended by the
parties as an amendment and restatement of any prior Demand Promissory Note and Sccurity Agseement(s) benwveen DSC and Deater. With
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the exception of the amendments and modifications refercnced in Parayiphs 3 and § gbove, this Note may not be modificd or amended

except upon the written consent of DSC and Dealer, However, descriptions of specific items of DSC Financed Inventory, amounts and terms
of Advances, Maturity Date Extensions, Interest, Base Rates, Risk Rates, Default Rotes, DSC Administrative Fees, DSC Universal Fees, late
fees, NSF Fees, Termns and Condilions and other charges allowed by this Note may be proven by ordinary couwrse of business records of DSC.

15. EXECUTION: The parties understand and agree thal DSC may cxecutc this Note end all corresponding documents by aftixing an
authorized DSC Officer’s signature via signature stamp. Dealer may only exccute this Note by original signature. A facsimile reproduction
of such authorized DSC Officer's signature and Dealer's signature on the Note and all corresponding dacuments shall be deemed original
signatures.

16. NOTICES: All notices, requests and demands to or upon the respective parties hercto, including Service of Process ol any legal
proceeding initiated by cither party, shall be deemed to have been duly given or made: if by hand or by facsimile, immediatcly upon the
Business Day of receipt, if received before 5 p.m., recipient's time, otherwisc on the next Business Day; if by Federal Express, Express Mail
or any other ovemight delivery service with proof of next day delivery on a Business Day, one (1) Business Day after dispatch; and if mailed
by certificd mail, retum receipt requested, five (5) days after mailing, All notices, requests and demands are to be given or made to the
respective parties at the address set (orth herein:

To DSC: : Dealer Services Corporation, 1320 City Center Drive, Suite 100, Carmel, IN 46032
' Telephone (317)571-3721 Facsimile: (317) 571-3737

To Dealer: Total, Inc, DBA Gault's Used Cars
2015 Union Hwy , Gaffney, SC 29340
Telephone: (864) 489-5008 Facsimile:

17. NO WAIVER: No failure or delay by DSC in exercising any right, power, or privilege under this Note will operate as a waiver of such
right, power, or privilege, and no singlc or pastial exercise of any such right, power, or privilege will preclude any other or further exercisz of
such right, power, or privilege, or the exercise of any other right, power, or privilege.

18. TERMINATION: No termination of this Note shall alier Dealer's obligations and Liabilitics rclating to amounts funded or committed
prior 10 the effective date of such termination, and all rights and remedics, including without limitation, the security inicrest gronted herein
and the rights of DSC as a secured party hereunder, shall extend until all Liabilitles owed by Dealer to DSC have been satisfied.

19. LEGAL FEES AND COLLECTION COSTS: Dealer shall pay to DSC all reasonable legal fecs, expenses and collection costs incurred
as a result of Dealer’s default or failure of any obligation under this Note,

20. SEVERABILITY: Any provision of this Agreement thet is invalid or unenforceable in any jusisdiction shall, as to thet jurisdiction, be
ineffective to the extent of such invalidity or uneaforceability without rendering invalid or unenforceable the remaining provisions of this
Agreement or affecting the validity or cnforceability of any provision of this Agreement in any other jurisdiction.

21. GOVERNING LAW: The validity, enforceability and interpretation of this Note shall be governed by the laws of the State of Indizna
without regard to conflicts of Jaws provisions thereof. However, in the cvent Dealer’s Place of Business is in the State of Califomia, the
validity, enforceability and interpretation of this Note shall be govemed by the laws of the State of California without regard 1o conflicts of
laws provisions thereof, and each Advance mede under this Note shall be deemed made pursuant to and under the authority of g license
issued under the California Finance Lenders Laws. .

22, JURISDICTION AND VENUE: As evidenced by Dealer's signature below, Dealcr submits to the personal jurisdiction and venue of the

state or federal courts of Marion and Hamillon County, Indiana and agrees that any and all claims or disputes pertaining to this Note or to
any matter arising out of or related to this Note initiated by Dealer against DSC shall be brought in the state or federal courts of Marion or
Hamilton County, Indiana. Further, Dealer expressly consents to such jurisdiction and venuc of the state or federal cousts in Marion and
Hamilton County, Indiana as 1o any action brought in such court by DSC and waives any claim of inconvenient forum with respect to any
such action, DSC reserves the right to initiste and prosecute any action against Dealer in any court of competent jurisdiction, and Dealer
consents to such Forum as DSC may elect. However, in the in the cvent this Note is made and entered into in the State of California, the
state or federal courts located in the State of California shall have jurisdiction to hear and determine any claims or disputes between the
partics pertaining o this Note or to any matter arising out of or related to this Note. Each party expressly submits and consents in advance (o
such jurisdiction in any action or suit commenced in any such Court, and each party hereby waives any objection which such party may have
based upon lack of personal jurisdiction, improper venue, or forwm non convenicns, and hereby consents to the granting of such legal or
equitable refief as is deemed appropniate by such Court.

23. WAIVER OF BOND: Dealer waives, to the extent penmitted by law, any bond or surety or security on such bond which might, but for
this waiver, be required of DSC.

24, WAIVER OF JURY TRIAL: DEALER, AFTER CONSULTING OR HAVING HAD THE OPPORTUNITY TO CONSULT WITH
COUNSEL, KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN ANY LITIGATION BASED UPON OR ARISING OUT OF THIS NOTE, OR ANY OTHER LOAN DOCUMENT, OR ANY OF THE
TRANSACTIONS CONTEMPLATED BY THIS NOTE OR ANY COURSE OF CONDUCT, STATEMENT, WHETHER ORAL OR
WRITTEN, OR ACTIONS OF THE DEALER. THE DEALER SHALL NOT SEEK TO CONSOLIDATE, BY COUNTERCLAIM OR
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OTHERWISE, ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY
TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. THESE PROVISIONS SHALL HAVE NOT BEEN DEEMED TO HAVE BEEN
MODIFIED IN ANY RESPECT OR RELINQUISHED BY DSC EXCEPT BY WRITTEN INSTRUMENT EXECUTED BY BOTH
DEALER AND DSC.

25. JUDICIAL REFERENCE. IF DEALER'S PLACE OF BUSINESS IS WITHIN THE STATE OF CALIFORNIA, THE FOLLOWING
PROVISIONS APPLY:

IN THE EVENT ANY LEGAL PROCEEDING IS FILED IN A COURT OF THE STATE OF CALIFORNIA (THE “COURT™) BY OR
AGAINST ANY PARTY IN CONNECTION WITH ANY CONTROVERSY, DISPUTE OR CLAIM DIRECTLY OR INDIRECTLY
ARISING QUT OF OR RELATING TO THIS NOTE OR THE TRANSACTIONS CONTEMPLATED HEREBY (EACH, A “CLAIM™)
AND THE WAIVER SET FORTH IN THE PRECEDING PARAGRAPH IS NOT ENFORCEABLE IN SUCH ACTION OR
PROCEEDING, DEALER AND DSC HEREBY AGREE AS FOLLOWS: N
(A) WITH THE EXCEPTION OF THE MATTERS SPECIFIED TN SUBPARAGRAPH B BELOW, ANY CLAIM WILL BE RESOLVED
BY A GENERAL REFERENCE PROCEEDING IN ACCORDANCE WITH THE PROVISIONS OF CALIFORNIA CODE OF CIVIL
PROCEDURE SECTIONS 638 THROUGH 645.1.
(B) THE FOLLOWING MATTERS SHALL NOT BE SUBJECT TO A REFERENCE PROCEEDING: (1) EXERCISE OF SELF-HELP
REMEDIES (INCLUDING SET-OFF), (2) APPOINTMENT OF A RECEIVER AND (3) TEMPORARY, PROVISIONAL OR
ANCILLARY REMEDIES (INCLUDING WRITS OF ATTACHMENT, WRITS OF POSSESSION, TEMPORARY RESTRAINING
ORDERS OR PRELIMINARY INJUNCTIONS). THIS NOTE DOES NOT LIMIT THE RIGHT OF ANY PARTY TO EXERCISE OR
OPPOSE ANY OF THE RIGHTS AND REMEDIES DESCRIBED IN CLAUSES (1) - (3) AND ANY SUCH EXERCISE OR
OFPPOSITION DOES NOT WAIVE THE RIGHT OF ANY PARTY TO A REFERENCE PROCEEDING PURSUANT TO THIS NOTE.
(C) UPON THE WRITTEN REQUEST OF ANY PARTY, THE PARTIES SHALL SELECT A SINGLE REFEREE, WHO SHALL BE A
RETIRED JUDGE OR JUSTICE. IF THE PARTIES DO NOT AGREE UPON A REFEREE WITHIN TEN DAYS OF SUCH WRITTEN
REQUEST, THEN, ANY PARTY MAY REQUEST THE COURT TO APPOINT A REFEREE PURSUANT TO CALIFORNIA CODE OF
CIVIL PROCEDURE SECTION 640(B). A REQUEST FOR APPOINTMENT OF A REFEREE MAY BE HEARD ON AN EX PARTE
"OR EXPEDITED BASIS, AND THE PARTIES AGREE THAT IRREPARABLE HARM WOULD RESULT IF EX PARTE RELIEF IS
NOT GRANTED.
(D) ALL PROCEEDINGS AND HEARINGS CONDUCTED BEFORE THE REFEREE, EXCEPT FOR TRIAL, SHALL BE
CONDUCTED WITHOUT A COURT REPORTER, EXCEPT WHEN ANY PARTY SO REQUESTS, A COURT REPORTER WILL BE
USED AND THE REFEREE WILL BE PROVIDED A COURTESY COPY OF THE TRANSCRIPT. THE PARTY MAKING SUCH
REQUEST SHALL HAVE THE OBLIGATION TO ARRANGE FOR AND PAY COSTS OF THE COURT REPORTER, PROVIDED
THAT SUCH COSTS, ALONG WITH THE REFEREE'S FEES, SHALL ULTIMATELY BE BORNE BY THE PARTY WHO DOES
NOT PREVAIL, AS DETERMINED BY THE REFEREE. |
(E) THE REFEREE SHALL APPLY THE RULES OF DISCOVERY AND EVIDENCE APPLICABLE TO PROCEEDINGS AT LAW IN
THE STATE OF CALIFORNIA TO THE REFERENCE PROCEEDING AND SHALL DETERMINE ALL ISSUES IN ACCORDANCE
WITH APPLICABLE LAW. THE REFEREE SHALL BE EMPOWERED TO ENTER EQUITABLE AS WELL AS LEGAL RELIEF
AND RULE ON ANY MOTION WHICH WOULD BE AUTHORIZED IN A TRIAL, INCLUDING MOTIONS FOR DEFAULT
JUDGMENT OR SUMMARY JUDGMENT. THE REFEREE SHALL REPORT HIS DECISION, WHICH REPORT SHALL ALSO
INCLUDE FINDINGS OF FACT AND CONCLUSIONS OF LAW..

26. HEADINGS: Paragraph headings used in this Note are for reference only and shall not afTect the construction of this Note.

WHEREFORE, the parties have, by their duly authorized representatives, executed this Note on the s day of
Joa 20/ g

Dealer: Total. Inc. DBA Gault's Used Cars ' ) Accepted 913

By:

s Corporation

DSC Officer

By: @W Loy tent 7~ '

Edward Keith Potter, President

"GUARANTORS ACKNOWLEDGE AND CONSENT OF AND TO THE FOREGOING:

Guarantor: @ %\

Edward KeitH Pétter
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Gummwn‘y”lub“‘”%-/d\ B

Michael Wayne Gault
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POWER OF ATTORNEY

Toral, Inc, DBA Gault's Used Cars, (*Dealer™), hereby irrevacably oppoints Dealer Services Corporation (“DSC™), a Delaware
corpor:mon with ils principal place of business located at 1320 City Center Drive, Suite 100. Carmel, Indiuna, 46032, and DSC's agents.
us its lawlul atomey-in-fact by exccuting this Power of Atiomey in accordunce with the Demand Promissory Note and Secarity
Agreement (“Note™) contemporaneously entered into by Dealer and DSC. to which all capitalized termis used herein shall have the
meanings set forth in the Note, (o act'with or withoul the occurrence of an Event of Default and with or without notice to Denler

(2) 10 act with general authority and delegate such suthority with respect 1o all Dealer's Collateral and all wansactions relating thereto;
(b) 1o execue security agreements and reluted documents necessary for Dealer 1o aequire or sell Colluteral;

(c) (o cnderse any document, insinuncnt, certificate of title or other cvidence of title, staic regisuntion documents, or related documents
necessary Lo protect the Collateral in the name of Dealor;

td) to cﬁdorsc notes, cheeks, drafis, money orders. documents, or other cvidences of payment, shipment or storage or any form of
. Collateral on behalf of and in the name of Dealer and deposit the same in the account of DSC on account of any Lisbility due DSC
from Dealer under the Nole:

te) to demand, collect, rcccxp( for, setdle, compromise, adjust, suc for, foreclost or realize upan the Col]nlcm! or chattel paper related to
the Cullateral or'any insurance claims thereoa in such manner as DSC may dcu:rmmc

(N 0 cndorse in the name of and on behalf of Dt.aler any chatel papu' invoice, bill of sale, document, instrument or bill of lading
relating (0 the ColJn\cral'

(e) 1 sign the Dealer’s name to afl proofs of claim :\g:\inﬁ any account debtor on behalf of Dealer;

() 1o notify the post office authoritics to change the address for delivery of (he Dealer’s mail 10 an address designated by DSC and 10
receive such mail on behalf of Dealer, and

(i) o do all things necessary to sutisfy Dealer’s obligntions und Linbilities under the Note,

DSC will nat be liable for any acis or emissions or for any error of judgment or mistake of fact or law, absent gross negligence, bad
faith or will ful misconduct This pawer, being coupled with an interest, is irrevocable uniil the Libilities have been fully satisfied.

Exccuted this (. dav of _Jnt 20{ 2 .

Dealer: Total, Inc. DBA Gault's Used Cars

e .
Signature: ‘/@f{@ ’4;'(" (idard

Edward Kcith Potter, President

STATEOF___ S C )
) SS:
COUNTY OF Sg adg,'nkur )
Before me,  Nolary Public in and for said County und State, personally appeared Eé WﬁﬁJ Kes ‘H‘l ?o'ﬂ'&f , who

acknowledzed the cxcrution of the foregoing, and who, having been duly sworn siates that any representations contained therein are true.

Witness my hand and Notorial Seal this ;(‘l day of %Y\ 20 12

Notary Signature wc\/ %A—.

) Notary, Prinfcd )M FA’ 'kv‘df‘;‘h
My Commission Expires:__ '7,/ T / 100 Caunty of Rcsxdcncc. Lexnero I

Jamas M, Vaughen "
tary Publlc - South Canofing
MyNgol:rnymlss\onE:q: tres 02/05/2020
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TERM SHEET

Dc;lcr: Total, Inc. DBA Gault's Used Cars ‘ Branch: Columbia
Dealer Number: 28915 . _ Date of Original Note:
Term Plan Type: Retail (Buyer)

The following, as defined in the Demand Promissory Note and Security Agreement, shall apply effective immediately
to any Advancc made by DSC to Dealer under the Note and pursuant to this Term Sheet.

Floorplan Fee, Period, Principal Reduction: The Floor Plan Fee, Pcnod and Principal Reduction for any one Advance
made pursuant to this Term Shect shall be as follows:

. Number of Days in Regquired Principal Reduction to Extend
Period Period Maturity Date Floorplan Fee
1 60 17.50% $110.00
2 30 15.00% ’ . $70.00
3 30 100.00% $70.00

Contract Rate: The Contract Rate of interest shall accrue on all Liabilities, including but not limited 10, Inventory
Advances al the Base Rate plus 4.5% per annum compoundcd daily unless othenvise provided for pursuant to the
Terms and Conditions of the Note,

Dealer may pay the Floorplan Fec at the time of the Advance 10 avoid incurring interest charges thereon. If Dealer
elects not to pay the Floorpian Fee at the time of the Advance, the Interest on the Floorplan Fee will accrue per the
terms of this Note. By initialing the box at d of this sentence, Dealer acknowledges that Interest will accrue on
the Floorplan Fee per terms of the Note., z' ? . Dealer shall not be entitled to extend any one Advance made
pursuant to this Term Sheet beyond the [ast defined Period above,

Before DSC will approve dircctiy funding the bank account of Dealer for any Advance, Deajerecknowledges that
DSC must hold a first priority security interest in all Dealer’s DSC-Financed Inventory.

Executed by the undersigned duly authorized representatives effective as of the, C dayof___J& s . 204,2

Dealer: Total, Inc. Dealer Services Corporation

DBA: Gault's Used Cars f %f\j" { !
DBA: . , DSC Officer
Signatun:://<_&> ﬁt f? o ’5*6/1 I

- Edward Keith Potter, President

That Dealer shall not disclose to any third party, without the wntlen consent of DSC, any terms and conditions appcanng herein
and applicable to Dealer’s DSC account
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TERM SHEET

Dealer: Total, Inc. DBA Gault's Used Cars ' Branch: Columbia
Dealer Number: 28913 ~ Dateof Original Note:
Term Plan Type: Salvage

The following, as defined in the Demand Promissory Note and Security Agreement, shall apply effective immediately
to any Advance made by DSC to Dealer under the Note and pursuant to this Term Sheet:

Floorplan Fec, Period, Principal Reduction & Extensions: The Floor Plan Fee shall be tiered pursuant to the amount of
the Advance for any Unit floored as follows: For an Advance for 2 Unit up to but not more than $5,000.00 the Floor
Plan Fee shall be $60.00; For each extension of the Maturity Date, the Floor Plan Fee shall be $30.00. For an Advance

" for a Unit equal to or greater than $5,000.01 but not more than $10,000.00, the Floor Plan Fee shall be $80.00; For
cach extension of the Maturity Date, the Floor Plan Fee shall be $40.00, For an Advance for a Unit equal to or greater
than $10,000.0} but not more than $20,000.00, the Floor Plan Fee shall be $130.00; For each extension of the Maturity
Daie, the Floor Plan Fee shall be $65.00. The Period and Principal Reduction for any one Advance made pursuant to
this Term Sheet shall bz as follows:

- Number of Days in Required Principal Reduction to Extend :
-Period Period Maturity Date Floorplan Fee
1 60 ] 2.50% See Above
2 30 . 2.50% ‘ See Above
3 30 2.50% See Above
4 30 2.50% See Above
5 30 ] 100.00% See Above

Contract Rate: The Contract Rate of interest shall accrue on all Liabilities, including but not limited 1o, Inventory
Advances at the Base Rate plus 4.5% per annum compounded daily unless othenvise provided for pursuant to the
Terms and Conditions of the Note. ’

Dealer may pay the Floorplan Fee at the time of the Advance to avoid incurring interest charges thereon. If Dealer
elects not to pay the Floorplan Fee at the time of the Advance, the Interest on the Floorplan Fee will accrue per the
terms of this Note. By initialing the box at thg,end of this sentence, Dealer acknowledges that Interest will accrue on
the Floorplan Fee per terms of the-Note, % Dealer shall not be entitled to extend any one Advance made
pursuant to this Term Sheet beyond the 145t defined Period above.

Before DSC will approve directly funding the bank account of Dealer for any Advance, D knowledges that
. DSC must hold a first priority security interest in all Dealer’s DSC-Financed Inventory. . '

Executed by the undersigned duly authorized representatives effective as of the 3 day of \7;@ ~ . 20_&_
Dealer: Total. Inc. : Dealer Services Corporation
DBA: Gault's Used Cars l% /T_ ‘ I
DBA: By: A —
: DSCOfMmcer )

Signature: W /9//73-/4’

Edward Keith Potter, President

That Dealer shall not disclose 1o any third party, without the writien consent of DSC, zny terms and conditions appearing herein
and applicable to Dealer’s DSC account,
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS "(iront and back) CAREFULLY

A RALIZ & PHONE OF CONTACT AT FILER [onisnul]
‘Phone:(800).331- 3282 Fax: (818} 562414

B.580MD AC}\NO -LOGE‘~1"‘{T‘TC (Nems and Addtésy)

[

r UCC Direct Services 10688747
) P.0. Box 28071
Glendale, CA 91209-5071 SCSC

16554 DEALER SERVICE

£

- \

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1 D';BTOR‘S EXACT FULL LEGAL NALE - msa’i only g deblor name (12 or 1b) - d6 hot abbrevists or combine names

— <178, ORGANIZANION'S NAME

3 TOTAL INC o -
OR
b, INDIVIDUAL'S LAST HaME THIRST HALE WIDDLE NAIAE BUEFX
1= L{AILI.’;G ADDRESS. cmY . STATE | BOSTALCODE ¥ -
2045 UNION HAY GAFFNEY. SC - 29340 COUNTRY
1d. 3EE IMSTRUCTIONS \DO'L INFO RE. {12, TYPE OF ORCARIZATION H, JURISDICTION OF ORGARIZATION. 1. ORGANIZATICHALID#, :;r‘)"
DRGANIZATION - . ! o
PRGN CORPORATION sC . Us2217 [none
3 ADD(TIONAL O._BTOR‘S EXACT FULL LEGAL NAME - xnsm only afg. d"blor nams {22 of. Eb) do nal abbréviats or combine ndmes , ) ’
23, ORGANIZATION'S NARE °
- JGAULT: S USED CARS
OR . .
SR 'DMDJA. SUASY r:,.s.qe FiRST RALE- LIDDLE HAME SUFFIX
3o WALING ADDRESS - ‘ e STRTE T ROSTRL COBE EOUNTRY
2015 UN&ON HWY, GAFFNEY SC 129340
24, SEE HSTRUCTIONS. LODUINFO RE™ |2¢. TYPE OF ORGANIZATION [ 2L JURISOICTION OF GRGANIZATION 2g. ORGANIZATIONAL 1D #; F any
‘foRcANIZATION | ; :
N DBA CORP" sc Klnore
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASS|G’»'OR S$5%) « Insont only onn_ socured pam name (3:;\ or 3b)
33, ORGANIZATION'S HAME
DEALER SERVICES CORPORATION
OR : "
35, INDIVIDUAL'S LAST NAME FIRST HALE RUDOLE NAME SUFFIX
Sz MAIUNG ADDRE! cmy o N ) STATE | POSTALCODE COUNTRY
11555 NORTH MER)DIAN SUITE 220 .CARMEL: IN 46032

4. ‘nns F?NA‘("IN" STATEM::NT zavers he xoibwmg cotaterat:

‘Al Deblor s assels” and gropedies whorgver incated, including w!tnout hmx'ahcn all equioment of any kind.or nature, all vehicles, vehicie parts and

invehtery now owned of hereafier acauired, withou! limitation, surchase

mioney invantory, the purchase of which-was financed or floorplanned-by Dealer

Services Corporation for Debior of whatever ¥ng ar nature. and all returns: repassesslons, exchanges. substitutions, attachments, additions, accessions
‘acoessories, replacements, and proceeds Jthereot, all accounts racaivabla, chattel paper, and general intanpibles. now owned or herca‘u acquired by.
‘Debtor togatner with the procoeds thereof all of Debtor s documents; ‘books and recerds refating (o the forgoing.

5 ALYERNATIVE DESIGNATION {f opplicaniz] [ Juesssenesson

CONSIGNEEICONSIGNOR |

SAILEE'SALOR SELLERBUYER r'}‘;,s; LIEN Dt;QN.U:: FILING

ST ETATETNG STATGMENT 15 10 5% Pied [[o7 oscrd)] (07 FEearded) in e HEAL
) STA SEORNS. | Anmen Addenngon Yif s sk esbein

‘8- OF TIONAL FILER REFERENCE DATA
10588747 28815-

TOREE IS REGUEST BEARGR REFGRTIS) oA Desions) " —
SADDITYINAL FED) . DN’( Debloms D’Jc,tcr 1 E]D:.xa‘ 2

150

FILING CFFICE COPY - NATIONAL Ucc FINANGCING STATEMENT (FORM UCCH) (REV, D&/22/02).

S070323.1256529 uee:
37232012 1

Pre m:,«(.u: Sren Berviees, 0,0, Box 26671,
Glendale, CA §1208-3u71 Tel: (500)33!.2‘2&
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FINANC]NG STATEMENT ADDEN DUM
OLLOW INSTRAUCTIONS (fma and beck) CAREFULLY,

9 NAME OF FIRST OEBTOR T OEBTOR (1a or 1b) ON RELATED FINANCING STATE\AENT

90, ORGANIZATION'S FAME
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INDIVIDUAL PERSONAL GUARANTY

WHEREAS., Dealer Services Corporation, a Delaware corporation (“DSC™). in consideration of any present or future
loans or other financial advances to Total, Inc. DBA Gault's Used Cars (hercinaficr sometimes referred to as "Debtor”); and

. WHEREAS. on the 3 day of Jonf . Z()ié Debtor executed and delivered (o.DSC its
principal Demand Promissory Note and Security Agreement (“Note™); and

WHEREAS, the loan ol DSC to Debtor is conditioned upon said indebledness being personally guaranteed as to the
payment thereol by Edward Keith Potter (hereinafter referred to as “Guarantor”); and

WHEREAS, in conside::ation of the financial and other support that the Debtor has provided, and such financial and
other support as the Debtor may in the future provide, to the Guarantor, and in order to induce DSC to provide Credit to
Debtor, and because Guarantor has determined that executing this Individual Personal Guaranty (hereinafter referred to as

‘:.‘:u;ranty")c:s in its intercst and to its financial benefit, the Guarantor is willing to guarantee the obligations of Debtor under
the Note; an

; WHEREAS the Guaranty shall be irrevocable, continuing and unconditional as to all Liabilities owed- by Debtor at all
imes; . .

1. NOW, THEREFORE, the Guarantor, in executing this Guaranty, jointly and scverally guarantees that Debtor will
promptly pay the full amount of principal and interest, all costs and fees, including but not limited o, reasonable altomeys'
fees and collection costs, and any other liabilities arising out of the Note as and when the same shall in any manner be or
become due, either according to the Terms and Conditions provided in the Note or upon acceleration of the payment thereof by
reason of a default, as a primary not a secondary liability of Guarantor. . '

2. Without limiting the generality of the foregoing, the Guarantor agrees that he/she will pay the full amount of principal
and interest of the Note now or hereafler due as and when the same shall in any manner be or become due, either according to
the Terms and Conditions provided in the Note or upon acceleration of the payment thereof by reason of a default, as primary
and not a sccondary liability of Guarantor. '

3. The Guarantor hereby waives demand, notice of dishonor, presentment for poyment, protest and notice of protest, and
of non performance on all of said indebtedness; and if said indebledness is rencwed, or if the lime for payment thereof be
extended (to which Guarantor hereby expressly consents to any such renewal ar extension) either with or without notice to
Guarantor, Guarantor unconditionally guaraniees the payment of such indebtedness at the time fixed for the payment thereof in
and by any such renewal or cxtension. Guarantor further waives all righis, by statute or otherwise, to require the holder of the
Note to institute suit against the original maker of the Note; also to exercise diligence in enfarcing this or any other instrument,

4. Tothe cxtent permitted by law, Guarantor waives all defenses legally available to Guarantor, Guarantor being bound
1o the payment of said indebtedness of the original maker of the Note. The holder of the Notc may take any new or additional
or substituted security from time 1o time without in any way impairing the obligation of the undersigned; and the im poirment of
the security, which said holder may from time to time hold as security for said loan, shall in no way operate to discharge the
undersigned in whole or in part, it being specifically agreed that the holder is not required 1o exercise diligence to enforce its
rights against the original maker of the Note, The holder is hercby authorized at any time, in its sole discretion and without
nolice, to take, change, release or in any way deal with the securily herein; but the holder of the Note shall be under no
obligation 1o collect or to protect any of such security or said indebiedness, and its neglect or failure to collect or protect the
same is excused. Acceptance of the Guaranty is waived.

5. Forbearance on the part of DSC to take steps (o enforce pnymém of said indebtedness arising from Guarantor’s q:faull
in any respect whatever, or the giving of further time to the original maker of the Note, shall in no way release the unde;sugncd,
but the undersigned shall remain jointly and severally lisble hereunder for the prompt pyment of said indebtcdness.

6. This Guaranty is for the use and benefit of the holder of the Note, who in the first instance will be DSC. This )
Guaranty shall also be for the use and benefit of any subsequent owner of the Note, and each owner of the Note may assign
this Guaranty to its successor owner of the Note. :

7. All reasonable costs and expenses. including attorneys' fees. incurred by the holder of the Note 10 enforce this
Guaranty, shall be paid by the undersigned.
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8. Theliability of the Guarantor shall continue until payment is made of every obligation of the Debtor now or hereafler

incurred in connection with the Note, and until payment is made of any loss or damage incurred by DSC with respect to any
matter covered by this Guaranty.

9. Guarantor consents thal, without affecting the Guarantor’s liability, DSC may, without notice to or consent of
Guarantor on such terms as DSC may deem advisable, extend in whole or in part, by renewal or otherwise, the time of payment
of the debl now or hereafter owing by the Deblor to DSC or held by DSC as security for any obligation herein described, or
may fio or refrain from doing any act whatever. Guarantor also consents that DSC may release, surrender, exchange, modify,
impair or extend the periods of duration or the time for performance or payment of any collateral securing the obligations of
Debtor to DSC, and may slso settle or compromise any claim of DSC against Debtor or against any other person or corporalion
whose obligalion is held by DSC as collateral security for any obligation of Debtor or DSC. Guarantor hereby ratifies and

affirms any such actions, and all such actions shall be binding on Guarantor, and Guarantor hercby waives all defenses,
counterclaims or offsets which Guarantor may have,

10.  Guarantor also waives notice of failure of any person (o pay 1o DSC any debt held by DSC as collateral security for

the obligations of Debior, and all defenses, ofTsels and counterclaims which Guarantor may at any lime have to any claim of
DSC against Debtor.

| l.. Guarantor represents that at the time of the execution and delivery of this Guaranty, nothing exists to impair the
cffectivencss of this Guaranty.

-

12 Guarantor understands that so long as any indebtedness exists from Debtor to DSC, Debior is not permitted to repay
any loans or obligation owing Guarantor, present or future. Guarantor agrees that any such payments made by Debtor to
Guarantor shafl be held in trust for the benefit of DSC and shall be immediately delivered 1o DSC.

13.  DSC may, al its option, proceed in the first instance against the Guarantor to collect the obligations covered by this
Guaranty without first proceeding against any other person, firm or corporation, and without resorting to any property held by
DSC as collateral security. :

14. The validity, enforceability and intcrpretation of this Note shall be governed by the laws of the State of Indiana
withoul regard to conflicts of laws provisions thereof, and Guarantor agrees that any and all claims or disputes pertaining 1o
this Guaranty or (o any matter arising out of or refated to this Guaranty initiated by Debtor against DSC shall be brought in the
state or federal courts of Marion or Hamilton County, Indiana. Further, Guarantor expressly consents to such jurisdiction and
venue of the state or federal courts in Marion and Hamillon County, Indiana as to any action brought in such court by DSC and
waives any claim of inconvenient forum with respect (o any such action. However, in the event Debtor's Place of Business is
in the State of California. the validity, enforceability and intcrpretation of this Note shall be govemed by the laws of the State
of California without regard to conflicts of laws provisions thereof, and each Advance made under this Note shall be deemed
made pursuant to and under the authority of a licensc issued under the California Finance Lenders Laws,

I5.  Guarantor understands that the right to trial by jury is an unconditional right afforded by the United States
Constitution and understands that right may be waived. Guarantor has consulied with or has had the opportunity to consult
with his/er attorney and hercby knowingly, intentionally and voluntarily waives any right to trial by jury regarding any
litigation arising out of or in connection with this Guaranty, Guarantor understands that DSC also has waived its right to trial
by jury and agrecs that such waiver by Guarantor and DSC are for the mutual benefit of the parties. Further, Guarantor
understands and agrees that such waiver is a material inducement for both parties in enlering into this Guaranty and
transactions relating thereto,

16. JUDICIAL REFERENCE. IF DEBTOR'S PLACE OF BUSINESS IS WITHIN THE STATE OF CALIFORNIA,
THE FOLLOWING PROVISIONS APPLY:
(N THE EVENT ANY LEGAL PROCEEDING IS FILED IN A COURT OF THE STATE OF CALIFORNIA (THE
“COURT™) BY OR AGAINST ANY PARTY IN CONNECTION WITH ANY CONTROVERSY, DISPUTE OR CLAIM
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THE NOTE OR THE TRANSACTIONS
CONTEMPLATED HEREBY (EACH, A “CLAIM")} AND THE WAIVER SET FORTH IN THE PRECEDING
PARAGRAPH IS NOT ENFORCEABLE IN SUCH ACTION OR PROCEEDING, DEBTOR-AND DSC HEREBY AGREE
AS FOLLOWS:

“(A) WITH THE EXCEPTION OF THE MATTERS SPECIFIED IN SUBPARAGRAPH B BELOW. ANY CLAIM WILL BE
RESOLVED BY A GENERAL REFERENCE PROCEEDING IN ACCORDANCE WITH THE PROVISIONS OF
CALIFORNIA CODE OF CIVIL PROCEDURE SECTIONS 638 THROUGH 645.1.

(B) THE FOLLOWING MATTERS SHALL NOT BE SUBJECT TO A REFERENCE PROCEEDING: (1) EXERCISE OF
SELF-HELP REMEDIES (INCLUDING SET-OFF), (2) APPOINTMENT OF A RECEIVER AND (3) TEMPORARY,
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PROVISIONAL OR ANCILLARY RIEMEDLES (NCLUDING WRITS OF ATTACHMENT, WRITS OF POSSESSION,
TEMPORARY RESTRAINING ORDERS OR PRELININARY INJUNCTIONS). THIS NOTE DOES NOT LIMIT THE
RIGHT OF ANY PARTY TO EXERCISE OR QPIFOSIE ANY OF THE RIGHTS AND REMEDIES DESCRIBED IN
CLAUSES (1)« (3) AND ANY SUCH EXERCISE OR OPPOSITION DOES NOT WAIVE THE RIGHT OF ANY PARTY
TO A REFERENCE PROCEEDING PURSUANT [0 THE NOTE. ‘
(CYUPON THEE WRITTEN REQUEST OF ANY PARTY. THE PARTIES SHALL SELECT A SINGLE REFEREE. WHQO
SHALL BE A RETIRED RIDGE ORJUSTICE. [FTHE PARTIES DO NOT AGREE UPON A REFERER WUTHIN TEN
DAYS OF SUCH WRITTEN REQULEST. THEN, ANY PARTY MAY REQUEST THE COURT 10 APPOINT A REFERER
PURSUANT 10 CALIFORNIA CODE OF CIVIL PROCEDURE SECTION 640{B). A REQUEST FOR APPOINTMENT
OF A REFEREE MAY BIZ HEARD ON AN EX PARTE OR EXPEDITED BASIS, AND THE PARTIES AGRELE THAT.
IRREPARABLI HARM WOULD RESULT IF EX PARTE RELIEF 1S NOT GRANTED.

(D) ALL PROCEEDINGS AND HEARINGS CONDUCTED BEFORE THE REFEREL. EXCEPT FOR TRIAL. SHALL BE
CONDUCTED WITHOUT A COURT REPORTER, EXCEFT W HIEN ANY PARTY SO-RIEQUESTS, A COURT
REPORTER WILL BE USEDR AND THE REFEREE WILL BE PROVIDED A COURTESY COPY OF T1 115 TRANSCRIPT,
THE PARTY MAKING SUCH REQUEST SHALL HAVE THE OBLIGATION TO ARRANGE FOR AND PAY COSTS.OF
THE COURT REPORTER, PROVIDED THAT SUCH COSTS, ALONG WITH THE REFEREE'S FEES, SHALLL
ULTIMATELY BE BORNE BY THE PARTY WHO DOES NOT PREVAIL. AS DETERMINED BY THE REFEREE.
(EYTHE REFEREL SHALL APPLY '|'l‘|'|"'. RULES QF DISCOVIERY /\Nl)l EVIDENCE APPLICABLE TO PROCEEDINGS
ATLAW INTHE STATE OF CALIFORNIA TO THI REFERENCE PROCEEDING AND SHALL DETERMINE ALL
ISSUES IN ACCORDANCE WITH APPLICARLE LAW. THE REFEREE SUALL BE EMPOWERED TO ENTER
EQUITABLE AS WELL AS LEGAL RELIEF AND RULE ON ANY MOTION WEHCH WOULD BE AUTHORIZED IN A
TRIAL. INCLUDING MOTIONS FOR DEFAULT JUDGMENT OR SUMMARY I IDGMENT, 1TIE REFEREE SHALL
REPORT HIS DECISION, WHICH REPORT SHALL ALSO INCLUDE FINDINGS OF FACT AND CONCI.USIONS QF:
LAW, .

17. Anyprovision of this Guaranty thut is invalid or uaenforeeable shall be inelective to the extent of such invalidity or
unenforceability without rendering invalid or unenforeeable the remaining provisions ol this Guuranty or aftecting the validily
or enforecability of any provision of this Guariaty,

18, Words of “Guaranty™ contained hevein in so way diminish or impair the absoluwe liubidity hereby created.

19, This Guawanty is intended by the Guarmior as an smendment amd restientent ol any prior Personal Guaranty made by
Guarantor rehiied o the Demand Promissory Note and Seeurity Agreement or amendment thereol executed by Debior,

20, POLICY CONCERNING THE FURNISHING QF NEGATIVE INFORMATION TO CONSUMER REPORTING
AGENCIES, We may repurt information abuut your aceount to eredit bureags,  Late payments, missed paymenis, or other

detaults on your account may be relflected in your credit reportl.

Executed by the undersigaed this 72 day of _JE ~/ .2()’2 .

[ :/ /./Q
Siu.nmurc:%@ Pfff. -

Edward Kciih Pouter

STATE OF _ ‘e - 3
RN
COUNTY OF _20ar Fnbnrg

Betore me. a Notary Public i and for siand Conny and State, persandly appeared E()W ‘MIQF . wha

acknowledged e execntion ol the foregonm, and who. having been duly sworm states et any sepresentations contained therein are e,

Witness my hund and Notarial Seat 1hisq/(d day of j;M .20 1’[/

/ ’ \IaMQs M
Notary Signauure 5 Al L‘ilé‘* My%cg’.‘r’:rynrubllé - SZZ:’EZM
Sslon aroling
Notury, Prinied ‘ anl-\ff“ “gt‘f"\ Expires 02/05/2020
My Cnmm‘issinn Expires: ¢, {I 2000 Comyy of Resilence:___{ §pnpd 61’07'/
) =~
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INDIVIDUAL PERSONAL GUARANTY

WHEREAS, Dealer Services Corporation, a Delaware corporation (“DSC"), in consideration of any present or future
loans or other financial advances to Total, Inc. DBA Gault's Used Cars (hereinafier sometimes referred to as "Debtor*); and

WHEREAS. on the -5 day of _) Avag ,20_/% Debtor executed and delivered to DSC its
principal Demand Promissory Note and Security Agreement (“Note™); and

WHEREAS, the loan of DSC to Deblor is conditioned upon said indebtedness being personally guaranteed as to the
payment thereof by Michael Wayne Gault (hereinafier referred to as "Guarantor"); and

WHEREAS, in consideration of the financial and other support that the Debtor has provided, and such financial and
other support as the Debtor may in the future provide, 1o the Guarantor, and in order to induce DSC 1o provide Credit to
Debtor. and because Guarantor has determined that.cxccuting this Individual Personal Guaranty (hercinafter referved to as

“Guaranty”) is in ils interest and to its financial benefit, the Guarantor is willing to guarantee the obligations of Debtor under
the Note; and” 0 )

WHEREAS the Guaranty shall be irrevocable. continuing and unconditional as to all Liabilities owed by Debtor at all
times;

I. NOW, THEREFORE, thc Guarantor, in executing this Guaranty, jointly and severally guarantees that Debtor will
prompily pay the full smount of principal and interest, all costs and fees, including but nol limited to, rcasonable attomeys’
fees and collection costs, and any other liabilities arising out of the Nate as and when the same shall in any manner be or
become due, either according to the Terms and Conditions provided in the Note or upon acceleration of the payment thereof by
reason of a default, as a primary not a secondary liability of Guarentor.

2. Without limiting the gencrality of the foregoing, the Guarantor agrees that he/she will pay the full amount of principal
and interest of the Nole now or hereafler due as and when the same shall in any manner be or become due, either according to
the Terms and Conditions provided in the Note or upon acceleration of the payment thereof by reason of a default, as primary
and not a secondary liability of Guarantor.

. 3. The Guarantor hereby waives demand, nalicc of dishonor, presentment for payment, protest and notice of protest, and
of non performance on all of said indebtedness; and if said indebtedness is rencwed, or if the time for payment thereof be
extended (to which Guarantor hereby expressly consents to any such renewal or cxtension) either with or without notice to )
Guarantor, Guarantor unconditionally guarantees the payment of such indebtedness at the time fixed for the payment thereof in
and by any such renewal or extension. Guarantor further waives all rights, by statute or otherwise, to require the holder of the
Note lo institute sult against the original maker of the Note; also to exercise diligence in enforcing this or any other instrument.

: Al

4. Tothe extcnt permitted by law, Guarantor waives all defenses legally available to Guarantor, Guarantor being !J?und
to the payment of said indebtedness of the original maker of the Note, The holder of the Note may take any new or uc{dmonal
or substituted security from time to time without in any way impairing the obligation of the undersigned; and the impairment of
the security, which said holder may from time to time hold es security for said loan, shall in no way operate to dlscha.rge u]e
undersigned in whole or in part, it being specifically agreed that the holder is not required 1o exercise d.iligeqcc 10 entc.:rce its
rights against the original maker of the Note. The holder is hereby authorized at sny time, in its sole discretion and without
notice, to take, change, release or in any way deal with the security herein; but the holder of the Note shall be under no
obligation to collect or to protect any of such security or said indebtedness, and its neglect or failure to collect or protect the
same is excused. Acceptance of the Guaranty is waived. '

5. Forbearance on the part of DSC 1o take steps to cnforce payment of said indebiedness arising from Guarantor's l.!ef'aull
.in any respect whatever, or the giving of further time o the original maker of the Note, shall in no w.ay.rcleasc the undersigned,
but the undersigned shall remain jointly and severally liable hercunder lor the prompt payment of said indebiedness.

6. This Guaranty is for the use and benefit of the holder of the Nate, who in the first instance wi}l be DSC. This .
Guaranly shall also be for the use and benefit of any subsequent owner of the Note, and each owner of the Note may assign
this Guaranty to its successor owner of the Note.

7. All reasonable costs and expenses. including attorneys' fecs. incurred by the holder of the Note to enforce this
Guaranty. shall be paid by the undersigned. '
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8. The liability of the Guarantor shall continue until payment is made of every obligation of the Debtor now or hereaficr

incurred in conncction with the Note, and until payment is made of any loss or damage incurred by DSC with respect {o any
matter covered by this Guaranty.

9. Guaranlor consents that, without alTecting the Guarantor's libility, DSC may, without notice 10 or consent of -
Guarantor on such terms as DSC may deem advisable, extend in whole or in part, by renewal or otherwise, the time of payment
of the debt now or hereafter owing by the Debtor to DSC or held by DSC as security for any obligation herein described, or
may fio or refrain from doing any act whatever. Guarantor also consents that DSC may release, surrender, exchange, modify,
impair or extend the periods of duration or the time for performance or payment of any collateral securing the obligations of
Debtor to DSC, and may also settlc or compromise any claim of DSC against Debtor or against any other person or corporation
whose obligation is held by DSC as collateral security for any obligation of Debtor or DSC. Guarantor hereby ratifies and

affirms any such actions, and all such actions shall be binding on Guarantor, and Guarantor hereby waives all defenses,
counterclaims or offsets which Guarantor may have.

_ 10.  Guarantor also waives notice of failure of any person to pay to DSC any debt held by DSC as collateral security for

the oblig?lions of Debtor, and all defenses, offsets and counterclaims which Guarantor may at any time have to any claim of
DSC against Debtor.

1 I.. Guamn_xor represents that at the time of the execution and delivery of this Guaranty, nothing exists to impair the
effectiveness of this Guaranty.

12, Guaran.lor }mdersumds that so long as any indebtcdness exists from Debtor to DSC, Debtor is not permitted to repay
any ‘Ionns or obligation owing Guarantor, present or future. Guarantor agrees that any such payments made by Debtor to
Guarantor shall be held in trust for the benefit of DSC and shall be immediately delivered to DSC.

13.  DSC may, at its option, procced in the first instance against the Guarantor to collect the obligations covered by this
Guaranty without first proceeding aguinst any other person, firm or corporation, and without resorting 10 any property held by
-DSC as collateral security.

14, The validity, cnforceability and interpretation of this Note shall be governed by the laws of the Stale of Indiana
without regard to conflicts of laws provisions thereof, and Guorantor agrees that any and all claims or disputes pertaining to
this Guaranty or to any matter arising out of or refated 1o this Guaranty initiated by Debtor against DSC shall be brought in the
state or federal courts of Marion or Hamilton County, Indiana, Further, Guarantor expressly consents to such jurisdiction and
venue of the state or lederal courts in Marion and Hamilton County, Indiana as (o any action brought in such court by DSC and
waives any claim of inconvenient forum with respect to any such action. However, in the event Debtor's Place of Business is
in the State of California, the validity. enforccability and interpretation of this Note shall be governed by the laws of the State
of California without regard to conflicts of laws provisions thereof, and each Advance made under this Note shall be deemed
made pursuant (o and under the authority of a license issued under the Califoria Finance Lenders Laws.

15.  Guarantor understands that the right ta trial by jury is an unconditional right afforded by the United States
Constitution and understands that right may be waived. Guarantor has consulted with or has had the opportunity to consult
with his/her atiorney and hereby knowingly, intentionally and voluntarily waives any right to trial by jury regarding any
litigation arising out of or in connection with this Guaranty. Guarantor understands that DSC also has waived its right to trial
by jury and agrees that such waiver by Guarantor and DSC are for the mutual benefit of the parties. Further, Guarantor
understands and agrees that such waiver is'a material inducement for both parties in entering into this Guaranty and
transactions relating thereto.

16. JUDICIAL REFERENCE. IF DEBTOR'S PLACE OF BUSINESS IS WITHIN THE STATE OF CALIFORNIA,
THE FOLLOWING PROVISIONS APPLY:
IN THE EVENT ANY LEGAL PROCEEDING IS FILED IN A COURT OF THE STATE OF CALIFORNIA (THE
“COURT")BY OR AGAINST ANY PARTY IN CONNECTION WITH ANY CONTROVERSY, DISPUTE OR CLAIM
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THE NOTE OR THE TRANSACTIONS
CONTEMPLATED HEREBY (EACH, A “CLAIM™ AND THE WAIVER SET FORTH IN THE PRECEDING
PARAGRAPH IS NOT ENFORCEABLE IN SUCH ACTION OR PROCEEDING, DEBTOR AND DSC HEREBY AGREE
ASFOLLOWS: ,
(A) WITH THE EXCEPTION OF THE MATTERS SPECIFIED IN SUBPARAGRAPH B BELOW., ANY CLAIM WILL BE
RESOLVED BY A GENERAL REFERENCE PROCEEDING IN ACCORDANCE WITH THE PROVISIONS OF
CALIFORNIA CODE OF CIVIL PROCEDURE SECTIONS 638 THROUGH 645.1.
(B) THE FOLLOWING MATTERS SHALL NOT BE SUBJECT TO A REFERENCE PROCEEDING: (1) EXERCISE OF
SELF-HELP REMEDIES (INCLUDING SET-OFF), (2) APPOINTMENT OF A RECEIVER AND (3) TEMPORARY,
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PROVISIONAL OR ANCIULLARY REMEDIES (INCLUNING WRITS OF ATTACHMENT, WRITS OF POSSESSION,
TEMPORARY RESTRAINING ORDERS OR PRELIMINARY INJUNCTIONS). THIS NOTE DOES NOT 1LIMIT THE
RIGHT OF ANY PARTY TO ENERCISE OR OPPOSE ANY OF THE RIGHTS AND REMEDIES DESCRIBED N
CLAUSES (1)-13) AND ANY SUCIH EXERCISE OR OPPOSTTION DOES NOT WAIVE TRE RIGHT OF ANY PARTY
TO A REFERENCE PROCEEDING PURSUANT TO THE NOTE.

AC) LPON THE WRITTEN REQUEST OF ANY PARTY. THE PARTIES SHALL SELECT A SINGLE REFEREE, WHQ
SHALL BE A RETIRED JUDGE OR JUSTICE. IF THE PARTIES DONOT AGREE UPON A REFEREE WITHIN TEN
DAYS OF SUCH WRITTEN REQUEST, THEN, ANY PARTY MAY REQUEST T1HE COURT TO APPOINT A REFEREE
PURSUANT TQ CALIFORNIA CODE OF CIVIL. PROCENURE SECTION GH0(B). A REQUEST FOR APPOINTMENT
OF A-REFEREE MAY BE MEARD ON AN EX PARTE OR EXPEDITED BASIS, AND THE PARTIES AGREE THAT
IRREPARABLE HARM WOULD RESULT IF X PARTE RELIEF IS NOT GRANTED:

(D) ALL PROCEEDINGS AND HEARINGS CONDUCTED BEFORE THE REF EREE, EXCEPT FOR TRIAL. SHALL BE
CONDUCTED WITHOUT A COUR'T REPORTER, EXCEPT WHEN ANY PARTY $0 REQUESTS, A COURT
REPORTER WILL BE USED AND THE REFEREE WILL BE PROVIDED A COURTESY COPY QF THE TRANSCRIPY,
THE PARTY MAKING SUCH REQUEST SHALL HAVE THE OBLIGATION TO ARRANGIE FOR AND PAY COSTS.OF
THE COURT REPORTER, PROVIDED THAT SUCH COSTS. ALONG WITIH THE REFEREE'S FEES, SHALL
ULTIMATELY BE BORNE BY THE PARTY WHO DOIES NOT PREVAIL. AS DETERMINED BY THE REFEREL,

(E) THE REFEREE SHALL APPLY THE RULES ) DISCOVERY AND EVIDENCE APPLICABLE TO PROCEEDINGS
ATLAW INTHE STATE OF CALIFORNIA TO THE: REFERENCE PROCEENING AND SHALL DETERMINE ALL
ISSUEN TN ACCORDANCE WITH APPLICABLE LAW. THE REFEREE SHALL BE FMPOWERED TO-ENTER
EQUITABLIL AS WELL AS LEGAL RELIEF AND RGLE ON ANY MOTION WHICH WOULD BE AUTHORIZED IN A
TRIAL, INCLUDING MOTIONS FOR DEFAULT JUDGMENT OR SUMMARY JUDGMENT. THE REFEREE.SHALL
REPORT HIS DECISION. WHICH REPORT SHALL ALSO INCLUDE FINDINGS OF FACT AND CONCLUSIONS OF
LAW. )

17. . Any provision of this Guaranty tha is invalid or anenfarceable shall be ineffeetive (o the extent of such invulidity or
unentorceability withoul rendering invalid or unenloreeable the remaining provisions ol this Guaranty oralTecting the validity
or cplorceability of any provision of this Guaranty.

18, Words of “Guaranty ™ contained herein in no way diminish ar impair the absolute liability: hereby creaied.

19, “Ihis Guaraty is intended by the Guarantor s an amendinent and resiarement ol ony prior Persunal Guiaranty made by
Guarantor rétated (o the Demand Promissory Nole and Seewrity Agreement or amendment thereof exceuted by Debtor,

200 POLICY CONCERNING VI FURNISTHHNG OF NEGATIVE INFORMATION TO CONSUMER REPORTING
AGENCIES, We may report infoentation about sour account W eredit burcius, Lae payments, missed payments, or other
defaults on your account may bu reflected in your eredit report,

~

B e j o)
Executed by the undersigned this == day ol Aﬂ'\]"'a 7 L20_f e
P
»

£
W e W
Signlure: /)b L

Michael Wayne Gault

STATE OF ﬁ.(— )
) SS:

county oF _3partanburs,

Belore me, i Notary Pubtic in and for said County ind State, personatly appeired Mf&l\ﬂej Nayne éﬁ#\lf . why

acknowledgel the execution of the foreguing, and who. having been duly swomn states thin any representatiofis contained theein are tue.

Witness my lond and Notarial Seat this 3m{ day of :)WVI 20 1V

J
/' / M NOfary :Z,bll c - 'sv"'l'ghan
Notary Signaturg, /wf!l(/\s i4 C°mrnis slory P outh -Ce-"Jlinu
> : g U/ \/ 4/1;, Pirgs. 4057202,
Notary, l’;‘mlcd (JMM - A’V‘V';) L
My Commissiun Expires; %f /170 County of Residence: L@e\}&-‘vf,?!’l/\—
) » =
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Case 12-05055-jw Doc 117 Filed 12/11/12 Entered 12/11/12 16:42:08 Desc Main
_ Document  Page 1 of 3

U.S. BANKRUPTCY COURT
District of South Carolina

/

Case Number: 12-05055-JW

ORDER GRANTING RELIEF FROM AUTOMATIC STAY
AS TO DEALER SERVICES CORPORATION

The relief set forth on the following pages, for a total of 3 pages including this page, is hereby
ORDERED.

FILED BY THE COURT
12/11/2012

gfﬁef US Bankruptcy Judge
District of South Carolina

Entered: 12/11/2012
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF SOUTH CAROLINA

IN RE:

: C/A No, 12-05055-JW
TOTAL, INC,,

D/B/A GAULT’S USED CARS AND
AUTO PARTS, D/B/A GAULT’S USED
~ CARS AND MOTORMAXX, D/B/A
GAULT’S AUTO PARTS,

D/B/A GAULT’S USED CARS,

Chapter 11

ORDER GRANTING RELIEF FROM
AUTOMATIC STAY AS TO DEALER
SERVICES CORPORATION

Debtor.

‘This matter came before the Court upon application of Creditor Dealer Services Corporation
(“DSC”) for immediate relief from the automatic stay as a result of Debtor Total, Inc.’s (“Debtor™)
default of the Consent Order for Use of Cash Collateral and Adequate Protection Payments of
Dealer Services Corporation filed on October 22, 2012 [Doc. 89] (“Consent Order”).

Pursuant to the Consent Order, Debtor was required to pay DSC adequate protection
payments in the amount of $6,000 per month for six months, beginning October 1, 2012, with the
paynient amount ihcreasing thereafter as set forth in the order. The Debtor shall be deemed in
. default for failure to make such payments within 10 days of the due date each month. Pursuant to
paragraph 9 of tﬁe Consent Order, upon an event of default, Debtor was required to immediately
cease using DSC’s cash collateral, and upon the filing of an affidavit of default, DSC is entitled to
._ immediately relief from the automalic stay without further court notice or hearing. Based on the
Afﬁda\}it of Monty Vaughan of DSC filed on December 4, 2012, Debtor has failed and refused to
make the November 1, 2012 payment in the amount of $6,000.00 for adequate protection to DSC.
As a result, this Court hereby finds and concludes that the Debtor is breach of the Consent Order.

THEREFORE, IT IS ORDERED: |

(2) Debtor shall immediately cease the use of DSC’s cash collateral, as required on date
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of the event of default;
(b) the automatic stay, pursuant to lll,\U.S.C Section 362(d), is terminated and lifted as
| to any property or security interests of DSC, and thereby‘ DSC is allowed to proceed
and enforce any and all legal remedies in and to its property or security interests of
the Debtor; and
(¢)  Fed R. Bankr. P. 4001(2)(3) is inapplicable to this Order, and the Order shall be
effective immediately upon entry.

- AND IT IS SO ORDERED.
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LAZENBY LAW FIRM, LLC

ATTORNEYS AT LAaw

D. ALAN LAZENBY * . . PosT OFFICE Box 6099 (29304)
GINGER D. GOFORTH 340 E. MAIN ST., SUITE 240

. . SPARTANBURG, SC 29302
*ALSO LICENSED IN GA PHONE: 864-804-5050

FAX. 864-804-5051

November 25, 2014

The Honorable Jenny Abbott-Kitchings
SC Court of Appeals Clerk

Post Office Box 11629

Columbia, South Carolina 29211

Re: Dealer Services Corporation v. Total, Inc., et al.
In the Court of Common Pleas for Cherokee County
C.A. No:2013-CP-11-00002
2014-002467

Dear Ms. Abbott-Kitchings,

Enclosed please find a check for $100 to cover the filing fee in the above
referenced matter. Also enclosed please find the Summons and Complaint as the Final
Order does not contain a complete caption as you requested in your Nover_nber 19, 2014,

correspondence.
Sincerely,
Ginger D. Goforth
ginger@lazenbylawfirm.com
GDG: jeh
Enclosures

cc:  Robert S. Goings, Esquire

RECEIVE)

DEC 0 1 2014
SC Court of Appeals
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