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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF GEORGIA

ATLANTA DIVISION
IN RE: ) CASE NO. 17-52777
)
LEO AUTO BROKER INC. ) CHAPTER 11
d/b/a CITY AUTO SALES and )
d/b/a US AUTO FINANCING, ) JUDGE C. RAY MULLINS
)
Debtor. )
)

NEXTGEAR CAPITAL, INC.’S OBJECTION TO MOTION
FOR INTERIM USE OF CASH COLLATERAL

NextGear Capital, Inc. (“NextGear™), by counsel, hereby objects (this “Objection™) to the
Motion for Authority to Use Cash Collateral [Doc. 5] (the “Cash Collateral Motion™) filed by
Leo Auto Broker Inc. d/b/a City Auto Sales and d/b/a US Auto Financing (the “Debtor”) on
February 16, 2017. In support of this Objection, NextGear respectfully states:

Background

1. The Debtor commenced this case by filing a voluntary petition for relief under
chapter 11 of the Bankruptcy Code on February 13, 2017 (the “Petition Date”).

2. On or about July 13, 2015, Debtor executed a Demand Promissory Note and Loan
and Security Agreement in favor of NextGear, as amended on or about September 16, 2015 and
December 23, 2015, (the “Note”), whereby NextGear would provide floorplan financing for
Debtor to purchase vehicles to sell to retail customers. A true and accurate copy of the Note is
attached hereto as Exhibit 1.

3. Under the terms of the Note, NextGear granted Debtor a line of credit in the
amount of Two Hundred Fifty Thousand and no/100 Dollars ($250,000.00) for the purpose of

financing Debtor’s inventory purchases for its used car lot.
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4, Pursuant to Section 2(a) of the Note, Debtor granted NextGear a security interest
in

All [Debtor]’s assets and properties wherever located, including without

limitation all equipment of any kind or nature, all vehicles and vehicle parts; all

Inventory now owned or hereafter acquired, including, without limitation, all

Lender Financed Inventory now owned or hereafter acquired; all amounts in

Borrower’s Reserve held by or on behalf of [NextGear], if any; all documents,

documents of title, deposit accounts, accounts receivable, manufacturer rebates

and incentive payments, chattel paper, including, without limitation, all

Receivables and general intangibles now owned or hereafter acquired by

[Debtor]; all cash reserves; all of [Debtor]’s books and records (including any

books and records contained on computer hardware or software or otherwise

stored by or on behalf of [Debtor] in electronic or digital form); and all additions,

accessions, accessories, replacements, substitutions, and proceeds of any of the

foregoing.
(the “Collateral™).

5. NextGear perfected its security interest in the Collateral by filing a UCC
Financing Statement (the “Financing Statement”) with the Clerk for the Superior Court of
Barrow County, Georgia. A true and accurate copy of the Financing Statement is attached hereto
and incorporated herein as Exhibit 2.

6. Between July 13, 2015, and the Petition Date, NextGear advanced funds to
Debtor and to certain third parties on Debtor’s behalf, at Debtor’s request, for the purchase of
vehicles for retail inventory. By virtue of said financing and Exhibits 1 and 2, NextGear
acquired a perfected purchase-money security interest in the vehicles financed and a general
perfected security interest in, inter alia, all other inventory, and the proceeds of same. Such
Collateral includes the fifty-nine (59) vehicles listed in Exhibit 3 attached hereto (the
“Vehicles™).

7. Of the Vehicles, eighteen (18) are on located at the premises of two auctions,

Manheim Atlanta and Manheim Fort Lauderdale (the “Auction Vehicles”), twenty-two (22) are
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located on Debtor’s lot (the “Stock Vehicles™), sixteen (16) have been sold and the proceeds
have been dissipated by Debtor (the “SOT Vehicles”), and three (3) are unaccounted for.
According to Debtor, one (1) of the unaccounted-for vehicles was totaled in a test drive and an
insurance claim has been made on such vehicle. Therefore, 32% of NextGear’s collateral
remains unaccounted for.

8. Pursuant to Sections 4(f) and 5(0) of the Note, all amounts received from the sales
of any item of Inventory were required to be held in trust for the sole benefit of NextGear and
were to be remitted promptly to NextGear within twenty-four (24) hours of receipt of such Sale
Proceeds (“Trust Provisions”). Nevertheless, in spite of this agreement, Debtor breached its
fiduciary duty by intentionally failing to deliver the proceeds of the SOT Vehicles to NextGear,
instead using those proceeds for other purposes.

9. In addition, Debtor has actively defrauded NextGear. Under the terms of the
Note, NextGear conducts monthly audits of its collateral to confirm, among other things, that
vehicles are not being sold out of trust. If Debtor were to sell a vehicle out of trust, this would
constitute a default under the Note, and NextGear would accelerate the Note and not advance any
additional funds.

10. On January 10, 2017, NextGear conducted an audit of Debtor’s inventory and
determined that the following three (3) vehicles financed by NextGear were not on the lot:

e 22004 Toyota Tundra, VIN STBET341145436708;
e a2013 Ford Explorer, VIN 1IFMSK7D83DGB50668; and
e 22007 GMC G3500, VIN 1GJHG35U471175103.

Debtor, through its agents, told NextGear that the Tundra and the Explorer were on test drives,
and that the G3500 had not yet been received. However, NextGear later learned that Debtor sold

these vehicles prior to the audits—the Tundra on December 26, 2016, the Explorer on January 6,

|US]
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2017, and the G3500 on January 10, 2017—and failed to tender payment for these vehicles to
NextGear, as required under the Trust Provisions of the Note. On February 6, 2017, NextGear
conducted another audit and found that five (5) more vehicles financed by NextGear were not on
the lot, those vehicles were:

e 22011 Toyota Camry, VIN 4TIBF3EK1BU224632;

e a2012 Toyota Camry, VIN 4T1BF1FK6CU100666;

¢ 22012 Hyundai Santa Fe, VIN 5XYZG3AB6CG138340;
e a2012 Toyota Corolla, VIN SYFBU4EE1CP012595; and
e a2012 Ford Escape, VIN IFMCUOE77CKB61800.

Debtor told NextGear that the 2011 Camry was on a “demo,” the 2012 Camry and the Corolla
were on test drives, the Ford Escape was on the lot, and the Santa Fe was at the auction.
However, NextGear later learned that Debtor sold all those vehicles in January 2017, and failed
to tender payment for these vehicles to NextGear.

11.  Debtor’s failure to tender payment for these and other SOT Vehicles to NextGear
violated Debtor’s contractual requirement to tender payment to NextGear within twenty-four
(24) hours of receipt of the sale proceeds. Furthermore, Debtor actively concealed the sale of
these and the other SOT Vehicles, as well as Debtor’s receipt of the proceeds.

12. Between the January audit and the Petition Date, unaware that Debtor was selling
collateral out of trust due to Debtor’s concealment of sales and misrepresentations to NextGear’s
auditors, NextGear advanced not less than an additional One Hundred Seven Thousand, Seven
Hundred Seventy-Five and 00/100 Dollars ($107,775.00) to Debtor for purchase of no fewer
than twenty-one (21) additional vehicles for its inventory. These fraudulently obtained advances
represent over thirty-six (36%) of the total principal indebtedness now owed by Debtor to

NextGear.
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13. Debtor is currently indebted to NextGear in excess of $304,924.86, less any
reserves that may be held by NextGear.

14. By the Cash Collateral Motion, the Debtor seeks authority to use NextGear’s cash
collateral and proposes to provide adequate protection to NextGear by making monthly payments
to NextGear in the amount of $97,500 and granting NextGear “replacement liens in revenues
generated post-petition of the same kind, extent, and priority as those existing pre-petition.”
Apparently, Debtor seeks to use cash éollateral for payment of all of its operating expenses in
accordance with a proposed six-month budget for May through August 2017 (the “Budget”).

15. NextGear does not consent to the use of its cash collateral and the Debtor has not
met its burden to meet the provisions of section 363 to permit this Court to authorize the Debtor
to use the cash collateral.

Objection

16. It is axiomatic that a debtor in bankruptcy cannot use a secured creditor’s cash
collateral without either obtaining the secured creditor’s consent or an order of court permitting
such use. Section 363(c)(2) of the Bankruptcy Code provides:

The trustee may not use, sell, or lease cash collateral under paragraph (1) of this

subsection unless[:] (A) each entity that has an interest in such cash collateral

consents; or (B) the court, after notice and a hearing, authorizes such use, sale or

lease in accordance with the provisions of this section.
11 U.S.C. § 363(c)(2).

17. Section 363(e) of the Bankruptcy Code provides:

Notwithstanding any other provision of this section, at any time, on request of an

entity that has an interest in property used, sold, or leased, or proposed to be used,

sold, or leased, by the trustee, the court, with or without a hearing, shall prohibit

or condition such use, sale, or lease as is necessary to provide adequate
protection of such interest.
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11 U.S.C. §363(e) (emphasis added). At stated by at least one bankruptey court, the purpose of
section 363 of the Bankruptcy Code is to “protect security interests to the extent that they exist
under state law.” In re Prichard Assocs. Ltd. P’ship, 84 B.R. 289, 293 (Bankr.D.Mass. 1988).

18. Section 361 of the Bankruptcy Code provides that “adequate protection” required
under section 363 of the Bankruptcy Code may be provided by a debtor by either:

(1) requiring the trustee to make a cash payment or periodic cash payments to

such entity, to the extent that the stay under section 362 of this title, use, sale, or

lease under section 363 of this title, or any grant of a lien under section 364 of this

title results in a decrease in the value of such entity’s interest in such property;

(2) providing to such entity an additional or replacement lien to the extent that

such stay, use, sale, lease, or grant results in a decrease in the value of such

entity’s interest in such property; or

(3) granting such other relief, other than entitling such entity to compensation

allowable under section 503(b)(1) of this title as an administrative expense, as

will result in the realization by such entity of the indubitable equivalent of such

entity’s interest in such property.
11 U.S.C. § 363. In any hearing under section 363 of the Bankruptcy Code, the Debtor carries
the burden of proof on the issue of adequate protection. 11 U.S.C. § 363(p)(1). The standard in
cash collateral cases is high, and cash collateral is accorded “special treatment ... for the obvious
reasons that cash collateral is highly volatile, subject to rapid dissipation and requires special
safeguards in order to assure that a holder of a lien on ‘cash collateral’ is not deprived of its
collateral through unprotected use by the Debtor.” In re Earth Lite, Inc., 9 B.R. 440, 443
(Bankr.M.D.Fl. 1981). Cash is the highest, best, and most secure form of collateral. See Inre S.
Side House LLC, 474 B.R. 391, 408 (Bankr.E.D.N.Y. 2012) (“The special treatment afforded

cash collateral recognizes its unique status as the highest and best form of collateral™) (citing 1

COLLIER ON BANKRUPTCY 9 363.05[3] ( 16" ed. 2012)).
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19. Section 552(b) of the Bankruptcy Code specifically provides, in pertinent part,
that:

Except as provided in sections 363, 506(c), 522, 544, 547, and 548 of this title, if

the debtor and any entity entered into a security agreement before the

commencement of the case and if the security interest created by such security

agreement extends to property of the debtor acquired before the commencement

of the case and to proceeds, products, offspring, or profits of such property, then

such security interest extends to such proceeds, products, offspring, or profits

acquired by the estate after the commencement of the case to the extent provided

by such security agreement and by applicable nonbankruptcy law, except to any

extent that the court, after notice and a hearing and based on the equities of the

case, orders otherwise.

11 U.S.C. § 552(b).

20. Thus, notwithstanding Debtor’s bankruptcy filing, pursuant to 11 U.S.C. §
552(b)(1) NextGear’s security interest attaches to the proceeds, products, offspring, or profits of
the vehicles, which is “cash collateral” within the meaning of 11 U.S.C. § 363(a).

21. The Debtor has grossly failed to meet its burden to show that NextGear will be
adequately protected.

22. The Budget, as proposed, is not feasible, and does not adequately protect
NextGear. In the Budget, Debtor does not provide for the purchase of any additional inventory,
so there will be no additional collateral to which any replacement lien would apply beyond the
sale proceeds, which NextGear already has a lien on. Thus, while Debtor proposes to pay
roughly 66.6% of its revenue to NextGear, in effect Debtor is proposing to use roughly 33.3% of
NextGear’s Collateral (or $50,176 per month) to pay its employees, its rent, and other day-to-day
expenses. However, for NextGear to be adequately protected, the expenditure of NextGear’s
cash collateral must at all times be less than or equal to the value of new collateral acquired by

the Debtor. Moreover, without purchasing any additional inventory, Debtor will not be able to

generate additional revenue to continue making payments to NextGear. Further, the Debtor
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proposes that it will generate $885,000.00 in income over the next six months, but, on
information and belief, Debtor does not have $885,000.00 worth of in inventory for sale.'

23.  Additionally, Debtor’s offer of replacement liens is illusory. The Debtor is not
purchasing any additional inventory, and NextGear already has a lien against such new assets.
11 U.S.C. §§363(a) and 552(b). For a replacement lien to have any value, the Debtor must prove
that it can acquire new assets on which NextGear would not otherwise have a lien, i.e., goods
that are not acquired using the proceeds of NextGear’s Collateral.®

24.  Based upon the actions of the Debtor (lying to its auditors, fraudulently obtaining
additional advances, and selling vehicles out of trust) and based upon the filings by the Debtor in
this case, the Debtor cannot provide adequate protection to NextGear, and the Debtor has not met
its burden and demonstrated that the proposed monthly payment(s) to NextGear will adequately
protect NextGear for the diminution in value of its collateral.

25.  Under the circumstances, NextGear respectfully submits that this Court should
deny the Cash Collateral Motion and order the Debtor to segregate and account for all cash
collateral received by the Debtor on NextGear’s collateral.

WHEREFORE, for the foregoing reasons, NextGear respectfully requests that this Court
enter an order (i) sustaining this Objection and denying the Cash Collateral Motion and (ii)

granting such other and further relief in favor of NextGear as this Court deems appropriate.

" While NextGear does not consent to any carve out, the Budget fails to provide for payment of U.S. Trustee fees
and attorney’s fees. The Budget also fails to address any adequate protection that may need to be made to Main
Street Business Loans, LLC and/or Merchant Funding Services, LLC, which, if provided for, would likely diminish
Debtor’s proposed payments to NextGear. [See Doc. 14.]

? For obvious reasons, courts almost uniformly adopt the definition of proceeds under the Uniform Commercial
Code as the appropriate definition under section 522 of the Bankruptcy Code. See, e.g., In re Cafeteria Operators,
229 B.R. 400, 405, (Bankr.N.D.Tex. 2003). Under Revised Article 9, “proceeds of proceeds” are themselves
proceeds. In re Bertola, 498 B.R. 391 (10th Cir. BAP 2013); In re Gamma Center, Inc., 489 B.R. 688
(Bankr.N.D.Ohio 2013); Official Comment 13(c) of Section 9-102 of the U.C.C.
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Respectfully submitted, this the 22nd day of February, 2017.

/s/ Jeffrey C. Hoffmeyer

Jason S. McCarter (482189)

Jeffrey C. Hoffmeyer (132231)
EVERSHEDS SUTHERLAND (US) LLP

999 Peachtree Street NE, Suite 2300
Atlanta, Georgia 30309-3996
+1.404.853.8000
jasonmecarter@eversheds-sutherland.com
jeffhoffmeyer@eversheds-sutherland.com

Attorneys for NextGear Capital, Inc.
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DEMAND PROMISSQRY NOTE
AND LOAN AND SECURITY AGREEMENT

FOR VALUE RECEIVED, the undersigned borrower (“Borrower”) promises to pay to the order of NextGear Capital, Inc. (“Lender”),

with its principal office at 1320 City Center Drive, Suite 100, Carmel, Indiana 46032, or such other place as Lender may designate in writing or on
the Discover Portal from time to time, in lawfuill money of the United States of America, the principal sum of Fifty Thousand Dollars and Zero
Cents ($50,000.00), or such greater or lesser sum which may be advanced to or on behalf of Borrower from time to time, together with all costs,
interest, fees, and expenses as provided for under this Note. Unless otherwise stated in an addendum to this Note, this Note shall become effective
on the date of Borrower’s execution hereof as set forth below Borrower’s signature (such date, or the effective date otherwise stated in the applicable
addendum, the “Effective Date™).

NOW, THEREFORE, in consideration of the mutual covenants, agreements and conditions contamed herein, Borrower and Lender (each, a

“Party” and collectively, the “Parties”) agree as follows:

1.

DEFINITIONS. Capitalized terms used in this Note or in the other Loan Documents without definition shall have the respective meanings as set
forth in Appendix A attached hereto and incorporated herein by reference (such meanings to be equally applicable to both the singular and plural
forms of the terms defined). Any capitalized terms used herein or in another Loan Document, but not otherwise defined herein or in such other
Loan Document, as the case may be, shall have the meanings ascribed to them in the UCC.

GRANT OF SECURITY INTEREST. In order to secure full and prompt payment of all Liabilities and performance of all obligations of
Borrower to Lender, its Affiliates, and/or their respective successors or assigns:

@

(®)

©

Borrower grants to Lender a continuing security interest in all of Borrower’s assets and properties, wherever located, including, without
limitation, all equipment of any kind or nature; all vehicles and vchicle parts; all Inventory now owned or hereafter acquired, including,
without limitation, all Lender Financed Inventory now owned or hereafter acquired; all amounts in Borrower’s Reserve held by or on behalf
of Lender, if any; all documents, documents of title, deposit accounts, accounts receivable, manufacturer rebates and incentive payments,
chattel paper, including, without limitation, all Receivables and general intangibles now owned or hereafter acquired by Borrower; all cash
reserves; all of Borrower's books and records (including any hooks and records contained on computer hardware or softwarc or otherwise
stored by or on behalf of Borrower in electronic or digital form); and all additions, accessions, accessories, replacements, substitutions, and
proceeds of any of the foregoing (collectively, the “Collateral™).

The security interest given to Lender in Section 2(2) is given to Lender to secure payment of all Liabilities and the performance of all
obligations of Borrower to Lender, under this Note, under any other Loan Document, or otherwise, all without relief from valuation or
appraisement Laws. Upon the request of Lender, Borrower shail promptly execute and deliver to Lender or its designee such further
documents and instruments, and shall take such further actions, in each case as Lender may deem necessary or desirable to protect Lender’s
interest in the Collateral or otherwise effectuate the provisions of this Note and the other Loan Documents. Without limiting the generality
of the foregoing, Borrower shall, upon the request of Lender, (i) use its best efforts to secure all consents and approvals that may be
necessary or appropriate for the assignment to Lender of any Collateral (including any contract of Borrower that constitutes any portion of
the Collateral), or that may be necessary in order for Lender to receive the full benefit of all Collateral and to enforoe its security interest in
the Collateral; (ii) provide Lender and its Representatives with full access to all Collateral, including any and al! books and records relating
thereto; and (jii) deliver to Lender all Collateral consisting of negotiable documents, chattel paper, and instruments not deposited for
collection in the aggregate (in each case, accompanied by any related bills of sale or any other instruments of transfer executed for
Borrower), in each case promptly after Borrower receives the same.

Borrower authorizes Lender to file any UCC financing statements and any amendments thereto and any continuation statements under the
UCC, in each case to the extent necessary or desirable to effect or preserve the security interest granted by Borrower hereunder or under any
other Loan Document. Further, Borrower hereby acknowledges, ratifies and approves any UCC financing statemeats or other filings under
the UCC that may have been made by or on behalf of Lender and its Affiliates prior fo the Bffective Date. The security interest granted by
Borrower in Section 2(a) shall be in addition to, and not a substitution for, any right of offset, netting, or reclamation that Lender may have
against Borrower, whether pursuant to this Note, any other Loan Document, or any Law.

INTEREST RATE. Interest shall accrue on Borrower’s Liabilities to Lender in accordance with the following schedule:

(@)

(b)

All outstanding Liabilities relating to a Floorplan Advance or a Receivable Advance shall acerue Interest on a per annum basis from the
Floorplan Date or the Receivable Origination Date, as the case may be, based upon a 360-day year, and such Interest shail be compounded
daily at the Base Rate, plus the Contract Rate, in each case as stated on the applicable Advance Schedule, until such outstanding Liabilities
are paid in full.

The Base Rate may be amended or modified by Lender from time to time in Lender’s sole discretion by posting such amendment or

modification on the Finance Program Rate, Term and Fee Schqdule. However, Lender may increase the Base Rate by no more than fifty
(50) basis points (i.e. one-half of one percent} in any thirty (30) day period.
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4. BORROWER’S REPRESENTATIONS, WARRANTIES, AND COVENANTS. Atthe time of Borrower’s execution of this Note and continuing
at all times thereafter until all Liabilities have been indefeasibly paid and satisfied in full and this Note and all other Loan Documents terminated
in accordance with their respective terms, Borrower hereby represents, warrants, covenants, and agrees:

(a) To sell, lease, or rent Lender Financed Inventory only in the Ordinary Course of Business and in accordance with Law, and not to sell or
otherwise dispose of any Lender Financed Inventory except as herein provided

(b} To keep Lender Financed Inventory only at Borrower’s Place of Business and not to remove any Lender Financed Inventory from such place
for a period exceeding twenty-four (24) hours, unless previously authorized in writing by Lender. Notwithstanding the foregoing, Borrower
may request Lender to authorize Borrower to consign cerfain Lender Financed Inventory to another licensed dealer at such consignee
dealer’s place of business. Borrower's request to consign Lender Financed Inventory as referenced above is subject to Borrower and the
consignee dealer executing and delivering to Lender any documentation that Lender may require, including a UCC financing statement or
other similar filing on consignee dealer, or an authorization for Lender to make any such filing. Lender may deny Borrower’s request to
consign Lender Financed Inventory in Lender’s sole and absolute discretion.

(¢} To keep Inventory in good repair and insured against all physical risks in such amounts and under such. policies issued by such insurance
companies as are deemed necessary and satisfactory by Lender; provided, however, that any insurance company issuing required coverage to
Borrower pursuant to the requirements of this Section 4(c) shall have been assigned to an AM. Best Financial Size Category (FSC) of “X”
or higher, and shall have a minimum A.M. Best Financial Strength (FSR) rating of “A-". Lender shall be named “loss payee” on such
insurance policies. Borrower shall provide Lender with a certificate or certificates of insurance evidencing that the above-mandated
insurance requirements have been satisfied and specifying that the applicable insurance carriers will mail direct written notice to Lender at
least thirty (30) days prior to any cancellation or non-renewal of any of the above-mandated policies, Alternatively, and ualess the Unit of
Lender Financed Inventory has been branded as “salvage” or is otherwise ineligible for the Collateral Protection Program, Borrower may
satisfy the insurance coverages required under this Section 4(c) by voluntarily enrolling in Lender’s Collateral Protection Program. In the
event Borrower fails to procure, maintain or provide proof of the insurance coverages required under this Section 4(c), Lender may enroll
Borrower in Lender's Collateral Protection Program, or, alternatively, Lender may secure on Bommower's behalf such policies of insurance as
Lender, in its sole discretion, deems necessary, in each case from such insurers, in such amounts and with such coverages and deductibles as
Lender, in its sole discretion, deems necessary. Charpes incurred under the Collateral Protection Program are calculated as of the Floorplan
Date from the amount of each original Floorplan Advance related to a Unit of Lender Financed Inventory, through the life of the Floorplan
Advance. Borrower understands and agrees that Lender has an insurable interest in the Collateral, including all Lender Financed Inventory,
by virtue of Borrower’s pledge of the Collateral as security to Lender for the repayment of all Liabilities by Borrower to Lender under this
Note and the other Loan Documents. Fees for the Collateral Protection Program are published in the Finance Program Rate, Term and Fee
Schedule.

(d) To kecp at all times complete and accurate records of Borrower’s Business and to promptly (but in any event within two (2) Business Days)
provide to Lender copies of such records and any financial information regarding Borrower’s Business or Borrower's financial condition
generally, in each case as Lender may request. Borrower authorizes Lender to share such information and any and all other information that
Lender may possess regarding Borrower’s Credit Line or Borrower’s relationship with Lender, including information regarding this Note and
the other Loan Documents; Borrower’s loan history; account history; payrment history; audit history; account balance; loan application;
credit worthiness; credit availability; and such other general business information regarding Borrower’s Credit Line and Borrower’s
relationship with Lender, to any and all Persons that Lender, in its sole discretion, deems reasonable, including auctions. Without limiting
the generality of the foregoing, Borrower shall maintain complete and accurate records and financial statements for all Advances requested
or made hereunder, and all other transactions hereunder, including bank statements, cancelled checks, sales invoices, proofs of payment, and
other sales files, in each case for at least a period of five (5) years after the date on which such Advance was made or such transaction
occeurred, as the case may be.

(e) To allow Lender and its Representatives to inspect Lender Financed Inventory during normal business hours and at other reasonable times at
Bomrower’s Place of Business and such other places as any Lender Financed Inventory may be located and to inspect and make copies of
Borrower’s books and records. Borrower shall pay Lender for the costs and expenses incurred by Lender or its Representatives to undertake
such audits of any Lender Financed Inventory and such inspections and copying of Borrower’s books and records, in each case on the
applicable Maturity Date.

() To hold all amounts received from the sale of any Unit of Lender Financed Inventory in the form as'received in trust for the sole benefit of
and for Lender, and to remit such funds satisfying all amounts due Lender and owing by Borrower for such Unit 0f Lender Financed
Inventory, in each case within twenty-four (24) hours of Borrower’s receipt of such funds (or receipt of such funds by any Affiliate of
Borrower), :

(g) To hold all amounts received that relate to any Receivable that is subject to a Receivable Advance in the form as received in trust for the sole
benefit of and for Lender, and to remit such funds satisfying all amounts due Lender and owing by Borrower for and in connection with such
Receivable, in each case within twenty-four (24) hours of Borrower’s receipt of such funds (or receipt of such funds by any Affiliate of
Borrower).

(h) That, for each Receivable which is the subject of a Receivable Advance, (i) Borrower is the sole and unconditional owner of such
Receivable; (if) such Receivable is not already encumbered by any voluntary or involuntary Liens which are senior to Lender’s security
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interest in such Receivable; (iii) Borrower has a legal right to pledge such Receivable to Lender as security for Liabilities under this Note and
the other Loan Documents; (iv) such Receivable represents an original bona fide sale to the buyer(s) named therein; (v} such Receivable is
now and will remain free from any claim, defense, setoff, or counterclaim of any nature and is enforceable against the buyer(s) named
therein and third parties according to its terms, (vi) all statements, facts, numbers, and other information in such Receivable aund all related
documents are true and accurate to the best of Borrower’s knowledge, are free from fraud, and have not been altered or modified subsequent
to their execution, except for such alterations or modifications as have been acknowledged and initizled by Borrower and the other parties
thereto; (vii) Borrower has met all of Borrower’s obligations to the subject buyer(s) for such Receivable, and Borrower has no knowledge of
any event which indicates or suggests the prospective un-collectability of all or any portion of the Receivable, (viii) the Unit that is the
subject of the Receivable was sold at fair market value, not as salvage, and has actually been delivered into the possession of and has been
accepted by the subject buyer(s); and (ix) the sale and related financing of the Unit that is the subject of the Receivable complies with all
Laws (including all usury Laws, the Uniform Consumer Credit Code, all consumer credit Laws, and all equal credit opportunity and
disclosure Laws),

That any request for an Advance shall constitute an affirmative representation by Borrower to Lender that Borrower is in full compliance
with all terms, conditions, representations, warranties and covenants made under this Note and the other Loan Documents, in each case as of
the date of such request.

That Borrower now has, and will have at the time of any Advance and through the date of any repayment of the Liabilities thereunder, (i)
sufficient cash and equity capital to conduct its Business and pay its debts as they mature; (if) sufficient capital and other financial resources
necessary to engage in the Business and perform its obligations under any agreement to which it is a parly and any transaction in which it
may engage hereafier; and (iii) ownership of property (including property of all wholly-owned and partially-owned subsidiaries of Borrower)
having an aggregate fair market value that is greater than the sum of Borrower’s debts (which shall include debts of all wholly-owned and
partially-owned subsidiaries of Borrower).

That, without Lender’s prior written consent (which consent may be withheld by Lender in its sole discretion), Borrower shall not (i) make
any distributions of its property or assets (including any cash), except for tax and other distributions that (A) are made in the Ordinary
Course of Business and, (B) are made in compliance with all Laws, and (C) will not render Borrawer or any of its Affiliates insolvent, or
otherwise impair the ability of Borrower or any of its Affiliates to satisfy their respective financial obligations when and as such obligations
become due; (i) sell, issue, redeem, retire, purchase, or otherwise acquire, directly or indirectly, any of its capital stock or other equity, in
any manner which would reduce, in the aggregate and on cumulative basis, either the cash position or “tangible net worth” of Borrower (as
defined in accordance with United States generally accepted accounting principles) by more than ten percent (10%%); (ili) make any material
change in its capital structure, or make any material change in its Business or operations; (iv) make any loans or other advances of money or
any loans or advances of [nventory or other property to any Person, including any officer, director, stockholder, employee, or Affiliate of
Borrower, other than (A) advances against commissions, and other similar advaoces to employees in the Ordinary Course of Business, and
(B) loans not exceeding an aggregate of two percent (2%) of the Credit Line; (v) undertake or permit any of its equity holders to undertake
any (ransaclion or series of transactions that would result in the equity holders of Borrower, as of the Effective Date, owning and controlling
less than seventy-five percent (75%) of all classes of the outstanding equity of Borrower on a fully-diluted basis; or (vi) engage in any
transaction or series of fransactions to sell, liquidate, or otherwise transfer, all or substantially all of its assets. If Borrower desires (o engage
in any transaction or series of transactions that would, absent the written consent of Lender, be prohibited under this Section 4(k), Borrower
shall provide Lender with no less than thirty (30) days’ prior written notice describing the proposed transaction or series of transactions in
reasonable detail, and Lender may, in its sole discretion, consent in writing to such transaction or series of transactions, as the case may be.
For purposes of clarity, in no event shall any failure to respond by Lender be construed as acceptance or acquiescence to any transaction or
series of transactions hereunder, or any waiver by Lender with respect to any transaction or series of transactions prohibited under this
Section 4(k).

To pay immediately and to remain current with all levied taxes, assessments, charges, judgments, and expenses which may now or hereafter
be catered, levied, or assessed against Borrower, Borrower’s Business or any other business in which Borrower may be involved, and/or any
of the Collateral. Lender may, in its sole discretion, make an Advance to a third party on Borrower’s behalf to pay such taxes, assessments,
charges, judgments, and expenses to protect Lender’s interests, and may thereafter collect the amount of any such Advance, together with
any associated costs and expenses of Lender, from Borrower as an Administrative Charge pursuant to the terms of this Note.

That Borrower has obtained all necessary permits and licenses required by Law to operate its Business as a wholesale or retail seller, lessor,
or renter of Inventory, and that Borrower has complied with all filing requirements to operate as the entity or business type on record with
the appropriate governmental office(s).

That no legal, administrative, or arbitration proceedings are pending or threatened against Borrower which could reasonably affect Borrower,
its Business or any Collateral, or which could materially and adversely affect any other business of Borrower or any properties or prospects,
or the general condition, financial or otherwise, of Borrower, or Borrower's ability to repay all Liabilities and otherwise meet its obligations
under this Note and the other Loan Documents.

That Borrower shall immediately notify Lender in writing of any tax warrant, tax levy or any legal, administrative, or arbitration proceedings
to which Borrower becomes a party after the Effective Date.

That all payments made by Borrower to Lender via check or ACH, at the time of issuance, will be written or drawn upon an account that
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contains immediately available funds sufficient to cover the dollar amount of such check or ACH.

That Borrower’s legal name and address as they appear in Section 15 are accurate and complete, and Borrower shall immediately notify
Lender in writing of any change in Bomrower’s Place of Business, bank account information, legal name, physical address, contact
information for Borrower or any principal of Borrower (including any change in telephone number), mailing address, business type, state of
organization, ownership, management, or control and shall execute any and all documents requested by Lender at any time to bring Borrower
into compliance with this Note and any other Loan Document.

That Borrower and all Guarantors are legally competent and have all necessary power and authority to enter into and pérform their respective
obligations under this Note and the other Loan Documents.

That Borrower shall not disclose to any third party, without the written consent of Lender, any terms and conditions applicable to Borrower’s
Credit Line, whether such terms and conditions are set forth on the applicable Advance Schedule, this Note or any other Loan Document,

That Borrower may have an account with Lender where information can be accessed and transmissions can be sent through the Discover
Portal or by other electronic means, and Borrower shall have the means and the affirmative obligation to control access to the account
information of Borrower by passwords and a Borrower account number. Borrower shall be solely responsible for any unauthorized access to
Borrower’s account, Access to Borrower’s account may be revoked or otherwise restricted by Lender at any time, in Lender’s sole
discretion, without prior notice to Borrower.

That Borrower shall use Advances solely for Business purposes and not for personal, family, or household purposes. This means, among
other things, that Borrower may not use Advances to purchase a vehicle for Borrower’s personal, family, or houschold use, and no Lender
Financed Inventory may be used for Borrower’s personal, family, or household use. This Note and all Advances requested or made
hereunder shall be requested and made only for commercial purposes and Bormower hereby expressly and unconditionally waives, to the
fullest extent permitted by Law, the protections of any Law intended to protect consumers or regulate consumer loans,

That Borrower will provide Lender the name of each individual authorized to buy Inventory and make Advance requests hereunder on
Borrower’s behalf Notwithstanding the foregoing or anything to the contrary in any Loan Document, Borrower shall be responsible and
liable for all Advance requests and other Liabilities incurred by any such appointed individual or any other actual or apparent representative
or agent of Borrower (regardless of whether such Person is specifically appointed by Borrower as contemplated above).

CREDIT TERMS AND CONDITIONS. Borrower understands and agrees to the following terms, conditions, covenants, and other agreements
relating to its Credit Line and any Advances made under this Note and the other Loan Documents, and acknowledges that any failure by Berrower
to adhere to any such terms, conditions, covenants, or other agreements shall result in Lender having the right (in addition to any other right that
Leader may have), in its sole discretion and without notice to Borrower, to declare a Maturity Event with respect to all related Advances:

@

®

©

@

®

The decision to make an Advance to or on behalf of Borrower is the exclusive right of Lender, whether or not an Event of Default has
occurred, and Borrower understands that Lender may refuse to make en Advance at any time, with or without cause and without prior notice
to Borrower or any Guarantors of such decision. Borrower is not obligated to {inance any Inventory or Receivable through Lender.

Borrower’s Credit Line may require a Reserve as a credit underwriting condition to the grant of credit and as additional security for the
repayment of Liabilities under this Note and the other Loan Documents. In the event a Reserve is either requested by Borrower or required
by Lender, Borrower will be required to execute a Reserve Agreement, and the applicable Reguired Reserve Amount and Reserve Charge
will be indicated on the applicable Advance Schedule.

Borrower must deliver or cause to be delivered to Lender the Title or MSO for any Unit of Inventory at the time of any related Floorplan
Advance request, or, in the event of a Universal Source Purchase, within seven (7) days after Lender funds the related Floorplan Advance.

Borrower must deliver or cause to be delivered to Lender the original Receivable which is the subject of a Receivable Advance request
within seven (7) days after Lender finds such Receivable Advance. In the event that a Receivable Advance is made by Lender with respect
to a Unit for which there is an unpaid Floorplan Advance, then any such Receivable Advance made to Borrower shall be net of such unpaid
Floorplan Advance and all other unpaid Liabilities of Borrower with respect to such Unit,

Borrower must be in complete compliance with this Note and the other Loan Documents before an Advance request may be approved by
Lender. Additionally, Lender may require certain other information from Borrower to be submutted before Lender will consider an Advance
request.

Borrower shall pay all Liabilities, without notice, that concern or relate to a Floorplan Advance for any Unit of Lender Financed Inventory
on or before the Maturity Date. Lender shall apply such payments to any and all Liabilities relating to such Floorplan Advance,
Notwithstanding anything herein to the contrary, if a shortage exists between the payments received by Lender with respect to a Floorplan
Advance, and the Liabilities relating to such Floorplan Advance, then such shortage shall be immediately due and payable and shall continue
to be considered a Liability owed by Borrower to Lender, secured by the remaining Collateral. )
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Borrower shall pay all Liabilities, without notice, that concern or relate to a Receivable Advance for a subject Receivable on or before the
Maturity Date. Lender shall apply such payments to any and all Liabilities relating to such Receivable Advance. Notwithstanding anything
herein to the contrary, if a shortage cxists between the payments received by Lender with respect to a Receivable Advance, and the
Liabilities relating to such Receivable Advance, then such shortage shall be immediately due and payable and shall continue to be considered
a Liability owed by Borrower to Lender, sccured by the remaining Collateral.

Borrower shall pay all Liabilities, without notice, which do not concemn or relate to a Floorplan Advance or a Receivable Advance, including
Administrative Charges and other account level charges, in each case on their respective Maturity Dates.

With respect to payments that relate to a Floorplan Advance or a Receivable Advance which exceed the outstanding Liabilities owed by
Borrower in connection with such Floorplan Advance or Receivable Advance, as the case may be, and with respect to payments for all other
Liabilities, the order and method of application of such payments shall be at the sole discretion of Lender. Notwithstanding anything herein
to the contrary, in the event Lender declares an Event of Default, Lender may apply all subsequent payments, including payments directly
related to a Floorplan Advance or a Receivable Advance, in any manner or order. Payments initiated or received by Lender after 5:00PM
EST may be applied the next Business Day.

Unless either (i) the Maturity Date for a Floorplan Advance has been accelerated as the result of a Maturity Event or a declaration of an
Event of Default; or (ii) such Floorplan Advance is in the final Period pursuant to the applicable Advance Schedule, a Curtailment of such
Floorplan Advance will automatically be processed at the end of the current Period. Upon the processing of the Curtailment for 2 Floorplan
Advance, Borrower shall pay the accrued Interest, accrued Floorplan Fee, any other accrued Floorplan Advance related fees, and a principal
reduction of such Floorplan Advance, in each case pursuant to this Note, the applicable Advance Schedule, and any applicable event sale or

- promotional terms in effect for such Floorplan Advance. Additionally, unless (a) the Maturity Date for a Floorplan Advance has been

)

®

(m)

()

accelerated as the result of a Maturity Event or a declaration of an Event of Default; or (b) Borrower has notified Lender that Borrower has
disposed of the subject Unit of Lender Financed Inventory by sale or otherwise, Borrower shall be deemed to have requested, and Lender
may, in its sole discretion, automatically approve and process, an Extension with respect to such Floorplan Advance. With respect to any
Bxtension, the Period, accrued Interest, accrued Floorplan Fee, any other Floorplan related fees, and the principal reduction required to be
paid by Borrower for such Extension shall, in each case, be equal in all respects to those of the last Period, and, upon the processing of such
Extension, Borrower shall pay such accrued Interest, accrued Floorplan Fee, any other accrued Floorplan Advance related fees, and principal
reduction of such Floorplan Advance, in each case pursuant to this Note, the applicable Advance Schedule, and any applicable event sale or
promotional terms in effect for such Floorplan Advance. Additionally, for each Extension, Borrower shall be charged any applicable
Universal Program Fee (including any Universal Extension Fee) set forth in the Finance Program Rate, Fee, and Term Schedule for the
applicable Finance Program,

Unless either (i) the Maturity Date for a Receivable Advance has been accelerated as the result of a Maturity Event or a declaration of an
Event of Default; or (ii) such Receivable Advance is in the final Period pursuant to the applicable Advance Schedule, a Curtailment of such
Receivable Advance will automatically be processed at the end of the current Period. Upon the processing of the Curtailment for a
Receivable Advance, Borrower shall pay the accrued Interest, accrued Receivable Fee, any other accrued Receivable Advance related fees,
and a principal reduction of such Receivable Advance, in each case pursuant to this Note, the applicable Advance Schedule, and any
applicable event sale or promotional terms in effect for such Receivable Advance. Additionally, unless (a) the Maturity Date for a
Receivable Advance has been accelerated as the result of a Maturity Event or a declaration of an Event of Default; (b) Borrower has notified
Lender that Borrower has received full payment on the subject Receivable; or (c) Borrower has notified Lender that Borrower has declared a
default under such Receivable, Borrower shall be deemed to have requested, and Lender may, in its sole discretion, automatically approve
and process an Extension with respect to such Receivable Advance, With respect to any Extension, the Period, accrued Interest, accrued
Receivable Fee, any other Receivable related fees, and the principal reduction required to be paid by Borrower for such Extension shall, in
cach case, be equal in all respects to those of the last Period, and, upon the processing of such Extension, Borrower shall pay such accrued
Interest, accrued Receivable Fee, any other accrued Receivable Advance related fees, and principal reduction of such Receivable Advance,
in cach case pursuant to this Note, the applicable Advance Schedule, and any applicable event sale or promotional terms in effect for such
Receivable Advance. Additionally, for each Extension, Borrower shall be charged any applicable Universal Program Fee (including any
Universal Extension Fee) set forth in the Finance Program Rate, Fee, and Term Schedule for the applicable Finance Program.

Lender may hold any property (and proceeds thereof) or funds belonging to or payable to Borrower or any of its Affiliates (“Setoff Funds"™)
and apply such Setoff Funds to any outstanding Liabilitics of Borrower or to any amounts owing by Borrower to any Affiliate of Lender, and
Borrower hereby grants to Lender or its Affiliates, as the case may be, a lien on such Setoff Funds. Lender and its Affiliates may at any time
apply any or all of the Seteff Funds to any outstanding Liabilities of Borrower or to any amounts owing by Borrower to any Affiliate of
Lender. Borrower expressly waives any requirement of maturity or mutuality among Lender and its various Affiliates.

Any statement of Borrower’s account furnished or made available to Borrower by Lender, to the extent no objection is made in writing by
Borrower within ten (10) days after Borrower’s receipt of such statement, shall constitute a definitive statement of Borrower’s Credit Line
and Liabilities as of the date of such statement and shall be binding upon Borrower.

Borrower hereby expressly authorizes Lender and its Affiliates to communicate with Borrower via facsimile transmissions, email, telephonic
transmissions, both to a resideatial telephone line and/or cell phone, including text messaging, using an automatic telephone dialing system
or an artificial or prerecorded voice message, and/or any other forms of communication, for any purpose, including general business matters,
account information, marketing materials, collection, and/or any other communication needs. Borrower agrees that such express permission
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shall extend to any and all of the contact information that Borrower has provided herein, including physical and email addresses, phone
numbers, fax numbers, etc., and to such other addresses, phone numbers, email addresses, online chat, social media platforms, ete. that
Borrower may provide to Lender or that Lender may obtain from any third party at a later date.

So long as Borrower is not in default of this Note or any other Loan Document, Borrower may sell Lender Financed Inventory to bona fide
buyers in the Ordinary Course of Business, but nothing herein shall be deemed to waive or release any interest Lender may have hereunder
or under any other agreement in any proceeds or replacements of such Lender Financed Inventory. Upon the sale of any Unit of Lender
Financed Inventory, Borrower shall hold the proceeds from such sale in trust for the benefitof Lender, and Borrower shall pay to Lender, in
accordance with this Note and the other Loan Documents, an amount equal to the unpaid balance of the Liabilities relating to such Unit of
Lender Financed Inventory.

Borrower shall allow Lender and its Representatives to access Borrower’s books and records at Borrower’s Place of Business and such other
places as any Lender Financed Inventory may be located, in order to conduct audits of Borrower’s Lender Financed Inventory, in cach case
without prior notice to Borrower of such audits. Borrower shall be responsible for and agrees to pay all of Lender’s expenses in conducting
such auvdits.

Each Unit of Lender Financed Inventory must be physically verified at the time of any audit conducted by or on behalf of Lender to be at
Borrower’s Place of Business, or such other place as Lender may authorize. In the event that any Unit of Lender Financed Inventory is not
so verified, Lender may, in its sole discretion, provide Borrower an opportunity to produce such Unit of Lender Financed Inventory at
Borrower’s Place of Business, or such other place as Lender may authorize.

Bormrower may request from Lender, for a legitimate business purposg, the Title to a Unit of Lender Financed Inventory, but Lender reserves
the right to grant or deny such request in its sole discretion, In the event Lender grants any such request, any Title provided to Borrower or
to any other Person on Borrower’s behalf, must be retuned to Lender by the close of business on the seventh (7%) day after the date of
Lender’s release of such Title.

Borrower and cach Guarantor authorize Lender to obtain and share credit infonmation relating to Borrower and its Guarantors from and with
credit bureaus, financial institutions, trade creditors, affiliates, and others and to conduct such other credit investigations that Lender in its
sole discretion deems necessary. The individual signing below on behalf of Borrower expressly authorizes Lender to obtain his or her
consumer credit report from time to time at Lender’s discretion, and expressly ratifies any such consumer credit report that may have been
obtained by or on behalf of Lender prior to the Effective Date. Borrower also authorizes Lender to contact any third parties to disclose
information, including information contained in Lender application, for the purpose of, among other things, obtaining intercreditor
agreements and perfecting Lender’s security interest. Further, if a Credit Line is granted, Borrower and each Guarantor authorize Lender to
review Borrower’s account periodically, which may include obtaining additional credit information on Borrower and each Guarantor through
any available medium.

Borrower’s account is subject to “NSF” fees in the amount stated in the Finance Program Rate, Fee, and Term Schedule or the maximum
amount permitted by Law for each check or ACH issued by Borrower which is subsequently returned for insufficient funds, in addition to
any charge or fee imposed by Borrower’s and/or Lender’s depository institution.

Lender may process checks electronically, at first presentment and any re-presentments, by transmitting the emount of the check, routing
number, account number, and check serial number to Borrower’s financial instifution. By submitting a check for payment, Borrower
authorizes Lender to initiate an electronic debit from Borrower’s bank account, When Lender processes Borrower’s check electronically,
Borrower’s payment may be debited from Borrower’s bank account as soon as the same day Lender receives Borrower’s chock.

Borrower’s account is subject to a late fee in the amount stated in the Finance Program Rate, Fee, and Term Schedule or the maximum
amount permitted by Law for any Unit of Lender Financed Inventory for which Borrower fails to remit payment under this Note or any other
Loan Document when due. Borrower acknowledges and agrees that the late fee charged by Lender is a reasonable estimate of Lender’s
additional administrative burden and costs incurred due to the delay and inconvenience to Lender associated with a late payment,

Rorrower’s account is subject to Administrative Charges. Borrower acknowledges and agrees that any such Administrative Charge charged
by Lender is permitted under this Note and the other Loan Documents,-and Borrower consents to the assessment of any such Administrative
Charge to Borrower’s account.

Borrower’s account is subject to Universal Program Fees. Lender maintains and publishes the “Finance Program Rate, Fee, and Term
Schedule” for each Finance Program applicable to Borrower's Credit Line via posting the same on the Discover Portal. Borrower may
request a copy of the Finance Program Rate, Fee, and Term Schedule from Lender in writing at any time. All universal or generally
applicable rates and fees and any amendments to the Terms and Conditions shall be published therein, incorporated herein by reference and
made a part of this Note and any other applicable Loan Documents. The rates and fees applied to Borrower’s Liabilities under this Note, any
amended Terms and Conditions, or any applicable event sale or promotional terms in effect with respect to an eligible Floorplan Advance or
Receivable Advance shall be (i) the applicable rates and fees set forth on the applicable Advance Schedule; (if) the rates, fees, and
amendments to the Terms and Conditions most recently published on the applicable Finance Program Rate, Fee, and Term Schedule; and
(iii) the rates, fees, terms, and conditions as set forth in the applicable marketing materials outlining event sele and/or promotional terms,
Lender may amend the rates, fees, and Terms and Conditions from time to time, at Lender’s sole discretion, and without additional Notice to
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Borrower other than the publication of such amendments on the Discover Portal.

(y) Lender maintains and publishes the Lender Guide on the Discover Portal. Borrower acknowledges and agrees that the Lender Guide and the
content found therein are not part of this Note or any other Loan Document, are for informational purposes only, and do not create any new
or additional contract rights or obligations for Borrower or Lender. Borrower acknowledges and agrees that the Lender Guide and the
content therein is subject to change by Lender at any time without notice. To the extent the Lender Guide and the content therein are
determined to create or provide additional contractual rights for Borrower and a conflict exists between this Note or any other Loan
Document, on the one hand, and the Lender Guide, on the other hand, the provision of this Note or the other Loan Document, as the case
may be, shall prevail.

(z) Borrower waives demand, presentment for payment, notice of dishonor, protest, and notice of protest, and expressly agrees that this Note and
all payments coming due under it and any other Loan Documents may be extended or modified frora time to time without in any way
affecting Borrower’s liability under this Note or any other Loan Document, Borrower and Guarantors understand that Lender may, at any
time and without notice to Borrower, with or without cause, demand that this Note immediately be paid in full. The demand pature of this
Note does not limit Lender’s election of remedies upon an Event of Default by Borrower, and Borrower and Guarantors acknowledge that
upon Lender's declaration of an occumrence of an Event of Default, all Liabilities under this Note and the other Loan Documents shall
automatically accelerate and Lender may, at any time and without notice to Borrower, demand immediate payment of all Liabilities under
this Note and the other Loan Documents and take such further action as may be contemplated under Section 7 or otherwise permitted by Law
or in equity, Borrower shall have the right to pay all Liabilities in full at any time.

(ag) Notwithstanding Section 4(f), upon any disposition of a Unit of Lender Financed Inventory, whether by sale or otherwise, or the receipt by
Borrower (or any other Person on behalf of Borrower) of full or partial payment by or on behalf of the purchaser of such Unit of Lender
Financed Inventory, Lender may, without notice to Borrower and in Lender’s sole discretion, declare a Maturity Event with respect to the
related Floorplan Advance.

(bb) Notwithstanding Section 4(g), upon any receipt by Borrower of full payment under any Receivable that is subject to a Receivable Advance,
or upon Borrower’s declaration of a defavlt under any such Receivable, Lender may, without notice to Borrower and in Lender’s sole
discretion, declare a Maturity Event with respect to the related Receivable Advance.

(cc) The receipt, by Lender or Borrower, or any third party on Borrower’s behalf, of proceeds related to any Unit of Lender Financed Inventory
shall constitute conclusive proof of the sale or other disposition of such Unit of Lender Financed lnventory.

6. EVENTS OF DEFAULT. The occurrence of any of the following events shall be considered an event of default under this Note and the other
Loan Documents (each, an “Event of Default”):

(a) Borrower or any Guarantor fails to perform any of its obligations, undertakings or covenants under this Note or under any other Loan
Document, including any obligation to repay any Liability when due and Borrower’s obligation to pay upon demand any outstanding
Liability under this Note.

(b) Borrower or any Guarantor breaches or otherwise violates any provision of this Note or any other Loan Document,

(c) Borrower makes any representation or warranty to Lender, or provides to Lender any schedule, certificate, financial statement, report, notice,
or other writing, which is false or misleading in any material respect when made or delivered.

(d) Any damage or destruction of any Inventory and appropriate insurance naming Lender as “Loss Payee” is not in effect as required under
Section 4(c).

(&) Borrower or any Guarantor, or any of their respective Parent Companies, has defaulted in the payment or performance of any debt or
obligation under any other agreement, whether to Lender or to a third party, .

(f) Borrower or any Guarantor, or any of their respective Parent Companies, becomes insolvent or consents to the appointment of a trustee,
receiver, or other custodian for such Borrower, Guarantor, or Parent Company, as the case may be, or for any property belonging to any of
the foregoing Persons; or such Borrower, Guarantor, or Parent Company, as the case may be, makes a general assignment for the benefit of
its creditors; or any bankruptey, reorganization, debt arrangement, or other case or proceeding under any bankruptcy or insolvency Law, or a
dissolution or liquidation proceeding, is commenced by or against such Borrower, Guarantor, or Parent Conipany, as the case may be.

(2) Any material change in the management, ownership, or control of Borrower or its Parent Company occurs (unless such material change has
been consented to in writing by Lender),

(h) The voluntary or administrative dissolution, death, or incompetence of Borrower or any Guarantor, or any of their respective Parent
Companies.

i) Any change in the financial condition of Borrower or any Guarantor, or any of their respective Parent Companies, that L.ender in good faith
Y 2! Y Y P g
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deems adverse.

(j) Borrower or any Guarantor, or any of their respective Parent Companies, admits in writing that it is unable to pay its debts as they become
due.

(k) Lender in good faith deems itself insecure for any reason.

RIGHTS AND REMEDIES. Upon any Event of Default, Lender may, at its option and without notice to Borrower, exercise any or all of the
following rights in a separate, successive, or concurrent fashion, and Lender’s exercise of any rights hereunder shall not preclude Lender from
pursuing other rights and remedies in conjunction therewith or at a later time:

(a) Demand immediate payment of all Liabilities under this Note and the other Loan Documents and all other indebtedness and amounts owed
to Lender and its Affiliates by Borrower and its Affiliates. Leander shall have all rights and remedies available hereunder and under the other
Loan Documents, and all rights and remedies available to Lender at law or in equity, including the rights and remedies of a secured party
under the UCC. These rights and remedies include the right to cancel any unfunded Advances; to enter into Borrower’s premises with or
without legal process, but without force, and to take possession of and remove any Collateral, and to notify any account debtors or other
Person obligated on Collateral to make payment or otherwise render performance to or for the benefit of Lender. Lender shall have the right
to contact any third parties, including auctions, governmental agencies, Borrower’s licensing authorities, consumer finance companies,
floorplan companies, other finance companies, consumers, other borrowers, Auction Insurance Agency, and such other Persons as Lender
may elect to contact in its sole discretion, and to share such information as is necessary, in Lender’s sole discretion, for any reason, including
for purposes of and related to collection of any Liabilities under this Note and the other Loan Documents. At Lender’s request, and to the
extent Borrower may lawfully do so, Borrower shall assemble, prepare for removal, and make available to Lender at a place designated by
Lender which is reasonably convenient for Lender and Borrower such Collateral as Lender may request.

(b) [Imitiate proceedings to appoint a receiver in any court of competent jurisdiction. To the extent permitted by Law, Borrower waives the right
to notice and hearing of the appointment of a receiver and consents to such appointment without requiring Lender to post a bond.

(¢) To the extent permitted by Law, Borrower gives consent to Lender to proceed in any action to collect on of execute against any and all bonds
that Borrower or its Affiliates may have posted with any governmental authorities or third parties.

(d) Without limiting the foregoing, Lender may take control of any funds generated by any Collateral, and in Lender’s name or Borrower’s
name, demand, collect, receipt for, settle, compromise, sue for, repossess, accept returns of, foreclose, or realize upon any Collateral.
Borrower waives any and all rights it may have to notice prior to seizure by Lender of any Collateral. Borrower agrees that private sale of
any Lender Financed Inventory at the amount then owed to Lender on such Lender Financed Inventory, less costs reasonably incurred by
Lender in preparation of disposition of such Lender Financed Inventory, shall be a commercially reasonable method of disposition of such
Collateral. Additionally, Borrower further agrees hat any Inventory Collateral repossessed or otherwise obtained by Lender after an Event
of Default may be disposed of by Lender, in Lender’s sole discretion, at any regular or online sale of any wholesale auto suction that may be
an Affiliate of Lender, or at any National Auto Auction Association member, and, in each case, any such a sale is and shall be deemed
commercially reasonable for all purposes. Borrower shall be liable to Lender for any deficiency resulting from Lender’s disposition of the
Collateral. Bomower agrees that the Collateral is of the type customarily sold on a recognized market and that Lender therefore has no
obligation to notify Borrower prior to a sale of any Collateral. Lender shall not be responsible for the accuracy or validity of any document
or for the existence or value of any Collateral. Lender shall not be required to marshal any assets in favor of Borrower. Lender has no
obligation to pursue any third party for any lability or obligation owed to Bomower. Bomower further agrees to pay all reasonable
attorneys’ fees and other collection costs incurred by Leader and its Affiliates in enforcing this Note and any other Loan Document after any
Event of Default. To the extent not prohibited by Law, Borrower waives all appraisement, valuation, anti-deficiency, homestead, exemption,
and usury Laws now or hereafter in effect, and releases all right to appeal after payment in full.

LOAN DOCUMENTS. In addition to the execution and delivery of this Note, upon the request of Lender, Borrower shall execute (or cause the
execution of) the following additional documents in connection with Borrower’s Credit Line (together with all other documents and instruments
executed by Borrower in connection with this Note or Borrower’s Credit Line, the “Loan Documents”), each of which shall be incorporated
herein by reference and made a part of this Note: (a) a Power of Attorney in favor of Lender; (b) prior to Lender making any Advances under this
Note, an Advaace Schedule for each unique sot of terms for the Finance Program applicable to Borrower, which may be amended from time to
time; (c) such Guaranties of all of Borrower's Liabilities under this Note and the other Loan Documents as Lender may request, including
Guaranties of all owners of Borrower; (d) 2 Reserve Agreement in favor of Lender; and (e) prior to Lender authorizing Borrower to place any
Lender Financed Inventory on consignment with another licensed dealer, a Consignment Agreement acceptable to Lender.

ASSIGNMENT. This Note and any other Loan Document may be assigned by Lender without notice to Borrower, but Borrower may not assign
this Note or any other Loan Document without the prior written consent of Lender.

THIRD PARTY BENEFICIAFUES Neit.her this Note nor any other Loan Document is intended to confer upon any Person other than the Parties

14 shall also inure to the benefit of the Afﬁhates of Leuder and such Affiliates shall be intended third party bcncﬁcmnes of thc prov151ons thereof
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INDEMNIFICATION. Barrower shall, at its expense, defend, indemnify and hold harmless Lender and its Affiliates, and each of their respective
directors, officers, principals, partners, shareholders or holders of any ownership interest, as the case may be, employees, Representatives,
attorneys, and agents (the “Lender Parties™) from and against any and all claims, judgments, losses, damages, demands, payments, fines, costs,
expenses (including reasonable attorneys’ fees and court courts), and liabilities of any nature or description incurred by a Lender Party to the
extent arising from or relating to any of the following: (a) any personal injury or property damage caused by Borrower or any of its
Representatives; (b) any breach by Borrower of this Note or any other Loan Document, including the breach of any representation, warranty, or
other agreement contained in this Nofe or in any other Loan Document; and {c¢) Borrower’s operation of its Busmess or any of Borrower’s
operations or activities.

NO JOINT VENTURE, PARTNERSHIP, OR AGENCY. Nothing contained in this Note or in any other Loan Document shall confer upon
Lender or Borrower any interest in, or subject either of them to any lability for, or in respect of, the business, assets, profits, losses, or liabilities
of the other. This Note does not constitute and shall not be characterized as a joint venture, partnership, or agency between Lender and Borrower.
Nothing in this Section 12 shall limit or restrict the respective obligations and undertakings of Lender and Borrower hereunder.

AMENDMENT; MERGER. This Note and the other Loan Documents are intended by the Parties to be an amendment to and restatement of any
prior Demand Promissory Note and Loan and Security Agreement or similar document or instrument (including any prior promissory note, loan
and security agreement or similar contract) between Lender (or any predecessor of Lender, including Dealer Services Corporation and/or
Manheim Automotive Financial Services, Inc.) and Borrower. With the exception of the amendments and modifications that Lender is entitled to
make without the prior written consent of Borrower pursuant to this Note or any other Loan Document, this Note may be modified or amended
only upon the written consent of Lender and Borrower. In the case of the other Loan Documents, with the exception of the amendments and
modifications that Lender is entitled to make without the prior written consent of Borrower pursuant to this Note or any other Loan Document,
such other Loan Documents may be modified or amended only upon the written consent of Lender and the Person to whom such amendment
relates. Additionally, the Finance Programs, Lender Guide, descriptions of specific Units of Lender Financed Inventory, amounts and terms of
Advances, Maturity Dates, Extensions, Inferest, Base Rates, Administrative Charges, Lender Universal Program Fees, late fees, NSF fees, and
other charges allowed by this Note or any other Loan Document may be proven by the records kept by Lender. Notwithstanding the foregoing,
any advance and/or loan originated pursuant to one or more agreements between Borrower and Dealer Services Corporation and/or Manheim
Automotive Financial Services, Inc. prior to the Effective Date for which indebtedness from Borrower remains outstanding as of the Effective
Date, shall remain subject to the terms and conditions of such prior agreement(s) for all intents and purposes until such indebtedness has been
indefeasibly repaid and satisfied in full.

EXECUTION. The Parties understand and agree that Lender may execute this Note and any other Loan Documents by affixing the signature of
an authorized representative of Lender via signature stamp. -Additionally, Lender may exccute this Note and any other Loan Documents by
affixing to this Note or such other Loan Document, as the case may be, an electronic or digital signature, which electronic or digital signature
shall for all purposes be deemed effective to constitute the valid signature of Lender. Any electronic or digital signature affixed to this Note or
any other Loan Documents by Lender shall be deemed to satisfy all requirements imposed on electronic or digital signatures under the UCC, the
Electronic Signatures in Global and National Commerce Act (the “E-Sign Act”), and any other similar Laws relating to the validity or
enforceability of electronic or digital signatures, and such electronic or digital signature shall not be denied legal effect, validity, or enforceability
solely because it is in electronic or digital form. Notwithstanding the foregoing, Borrower may exccute this Note and any other Loan Documents
only by original signature of an authorized officer of Borrower, unless otherwise authorized by Lender. Lender may, in {is sole discretion, permit
Borrower and/or any Guarantor to execute this Note and any other Loan Documents by atfixing to this Note or such other Loan Document, as the
case may be, an electronic or digital signature. Borrower acknowledges and agrees that any electronic or digital signature of Borrower or any
Guarantor shall for all purposes be deemed effective and constitute the valid signature of Borrower ar Guarantor, as the case may be, and shall be
deemed to satisfy all requirements imposed on electronic or digital signatures under the UCC, the E-Sign Act, and any other similar Laws relating
to the validity or enforceability of electronic or digital signatures, and such electronic or digital signature shall not be denied legal effect, validity,
or enforceability solely because it is in electronic or digital form. A facsimile or photocapied reproduction of signatures on this Note and any
other Loan Documents shall be deemed original signatures for all intents and purposes. This Note and the other Loan Documents may be
executed by the Parties in one or more counterparts which, collectively, shall constitute one and the same agreement.

NOTICES. All notices, demands and requests required or permitted to be given under this Note and any other Loan Document shall be (a) in
writing, (b) sent by facsimile with receipt confirmed by telephone (but only if a facsimile number is provided below) delivered by personal
delivery or sent by commercial delivery service or certified mail, return receipt requested, (¢) deemed to have been given on the date sent by
facsimile with receipt confirmed by telephone, the date of personal delivery or the date set forth in the records of the delivery service or on the
return receipt, and (d) addressed as follows (or, in the case of Lender, to any other subscquent address that Lender may provide to Borrower
(through written notice, via the Discover Portal, or otherwise) for purposes of directing future notices, demands or requests):

If'to Lender: NextGear Capital, Inc., 1320 City Center Drive, Suite 100, Carmel, IN 46032
Telephone: (317) 571-3721 Facsimile: (317) 571-3737

with a copy to:

NextGear Capital, Inc,, 1320 City Center Drive, Suite 100, Carmel, IN 46032
Telephone: (317) 571-3721 Facsimile: (317) 571-3737
Attention: Legal Department
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If to Borrower: Leo Auto Broker Inc., d/b/a City Auto Sales
6988 Buford Hwy , Doraville, GA 303401410
Telephone: (770) 696-9820 Facsimile: (404) 745-8164

NO WAIVER. No failure or delay by Lender in exercising any right, power, or privilege or the granting of an exception by Lender with respect
to any Term or Condition will operate as a waiver of such right, power, or privilege, and no single or partial exercise of any such right, power, or
privilege will preclude any other or further exercise of such right, power, or privilege, or the exercise of any other right, power, or privilege by
Lender.

TERMINATION. No termination of this Note shall alter Borrower’s obligations and Liabilities relating to Advances and amounts funded or
committed prior to the effective date of such termination, and all rights and remedies, including the security interest granted herein and the rights
of Lender as a secured party hereunder, shall extend until all Liabilities owed by Borrower to Lender have been indefeasibly paid and satisfied in
full,

LEGAL FEES AND COLLECTION COSTS. Borrower shall pay to Lender all reasonable legal fees, expenses, and collection costs incurred by
Lender, Lender’s Affiliates, and/or Lender’s Representatives as a result of any Event of Default, Borrower’s failure 1o perform any obligation or
satisfy any Liability under this Note or any other Loan Document, and/or Borrower’s unsuccessful prosecution of affimmative claims or
counterclaims apainst such party or parties.

SEVERABILITY. Any provision of this Note or any other Loan Document that is invalid or unenforceable in any jurisdiction shall, as to that
jurisdiction, be ineffective to the extent of such invalidity or unenforceability, without rendering invalid or uvoenforceable the remaining
provisions of this Note and the other Loan Documents or affecting the validity or enforceability of any provision of this Note or any other Loan
Document in any other jurisdiction,

GOVERNING LLAW. Except with respect to the interpretation or enforcement of the arbitration and other provisions set forth in Section 22
(which shall be govemed by the Federal Arbitration Act), the validity, enforceability, and interpretation of this Note and the other Loan
Documents shall be governed by the internal Laws of the State of Indiana, without regard to conflicts of Laws provisions thereof.

JURISDICTION AND VENUE. As evidenced by Borrower’s signature below, Borrower submits to the personal jurisdiction and venue of the
state and federal courts of Marion County and Hamilton County, Indiana, and agrees that any and all claims or disputes pertaining to this Note or
any other Loan Document, or to any matter arising oul of or related to this Note or any other Loan Document, initisted by Borrower against
Lender, shall be brought in the state or federal courts of Marion County or Hamilton County, Indiana. Further, Borrower expressly consents to the
jurisdiction and venue of the state and federal couits of Marion County and Hamilton County, Indiana, as to any legal or equitable action that may
be brought in such court by Lender, and waives any objection based upon lack of personal jurisdiction, improper venue, or forum non conveniens
with respect to any such action, Borrower acknowledges and agrees that Lender reserves the right to initiate and prosecute any action against
Borrower in any court of competent jurisdiction, and Borrower consents to such forum as Lender may elect.

DISPUTE RESOLUTION; WAIVER OF CLASS ACTION RIGHTS.

(a) In most cases, any disputes or claims that Borrower may have can be resolved quickly and to Borrower’s satisfaction by contacting Lender
regarding such dispute or claims. In the unlikely event that Lender is unable to resolve a dispute or claim that Borrower may have, Borrower
agrees to arbitrate any such dispute or claim. This agreement to arbitrate is intended to be broadly interproted, and includes () all disputes,
claims and counterclaims arising out of or relating to this Note or any other Loan Document or any aspect of Borrower’s relationship with
Lender, whether based in contract, tort, statute, fraud, misrepresentation or any other legal theory; (i) all disputes, claims and counterclaims
that may have arisen before this Note or any prior contract or agreement between Borrower and Lender (including all disputes, claims and
counterclaims relating to any marketing or advertising by Lender); and (iif) any disputes, claims and counterclaims that may arise after the
termination of this Note and any other Loan Document. Additionally, Borrower acknowledges that Lender may (but shall in no event be
required to) arbitrate any dispute or claim that it may have against Borrower, with any such arbitration being governed by the provisions of
this Section 22. Bormrower, at its election, may opt-out of the arbitration provisions set forth in Sections 22(a), 22(c) and 22(d) by providing
written notice of its election to opt-out no later than thirty (30) days after the Effective Date, which notice shall be provided to Lender
pursuant to Section 15 (“Qpt-Out Notice™), provided that such Opt-Out Notice shall become effective only upon Borrower’s receipt of
written confirmation from Lender that such Opt-Out Notice has been received by Lender within the required time period. Borrower
acknowledges and agrees that, irrespective of any Opt-Out Notice or any written confirmation thereof, Borrower shall in all events be subject
to the provisions of Section 22(b).

(b) ANY ARBITRATION PROCEEDING UNDER THIS NCTE WILL TAKE PLACE ON AN INDIVIDUAL BASIS. CLASS
ARBITRATIONS AND CLASS ACTIONS OF ANY KIND (WHETHER PURSUED THROUGH ARBITRATION OR THROUGH THE
COURTS) ARE NOT PERMITTED. BORROWER AGREES THAT IT MAY BRING CLAIMS AGAINST LENDER ONLY IN ITS
INDIVIDUAL CAPACITY, AND NOT AS A PLAINTIFF OR CLASS MEMBER IN ANY PURPORTED CLASS OR
REPRESENTATIVE PROCEEDING. BORROWER AGREES THAT, BY ENTERING INTO THIS NOTE, BORROWER IS WAIVING
ITS RIGHT TO PARTICIPATE IN ANY CLASS ACTION OR OTHER SIMILAR REPRESENTATIVE PROCEEDING. UNLESS
CONSENTED TO IN WRITING BY LENDER, THE ARBITRATOR MAY NOT CONSOLIDATE MORE THAN ONE PERSON’S
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CLAIMS, AND MAY NOT OTHERWISE PRESIDE OVER ANY FORM OF A REPRESENTATIVE OR CLASS PROCEEDING,
BORROWER ACKNOWLEDGES AND AGREES THAT THE SIZE OF BORROWER’S CREDIT LINE, THE INTEREST RATE TO
WHICH ADVANCES ARE SUBJECT AND CERTAIN FEES CHARGED TO BORROWER, AS WELL AS THE SIZE AND DATES OF
SPECIFIC ADVANCES, ARE UNIQUE TO AND NEGOTIATED BY BORROWER, AND THAT SUCH FACTORS WILL AND DO
VARY AMONG BORROWERS.

(¢) Any dispute or claim subject to arbitration pursuant to this Section 22 shall be submitted to binding arbitration administered by the Judicial
" Arbitration and Mediation Service (“JAMS”) pursuant to its Comprehensive Arbitration Rules and Procedures as then in effect (the “JAMS
Comprehensive Rules”); provided, however, that any dispute or claim that is subject to arbitration pursuant to this Section 22 and that
involves disputes or claims where the aggregate amount reasonably in dispute or controversy is less than $100,000, shall be submitted to
binding arbitration administered by JAMS pursuant to its Streamlined Arbitration Rules and Procedures as in effect on the Effective Date
(the “JAMS Streamlined Rules™). The disputes and claims subject to arbitration pursuant to this Section 22 will be resolved by a single
arbitrator selected pursuant to the JAMS Comprehensive Rules or the JAMS Streamlined Rules, as the case may be. The arbitrator shall be
bound by and shall strictly enforce the terms of this Note and the other Loan Documents and may not limit, expand, or otherwise modify any
term or provision of this Note or any other Loan Document or any other contract or document between Borrower and Lender. The arbitrator
shall not have the power to award to Borrower any damages that are excluded or that have been waived by Borrower under this Note or any
other Loan Document, and Borrower irrevocably waives any claim that it may have thereto. The arbitrator shall not have the power to order
pre-hearing discovery of documents or the taking of depositions. The arbitrator shall render a written decision within six (6) months after
being selected. Any arbitration will be held in Indianapolis, Indiana (or its greater metro area). Bach Party will bear its own expenses in the
arbitration and will share equally the costs of the arbitration; provided, however, that the arbitrator may, in his or her discretion, award costs
and fees to the prevailing Party. The result of any arbitration shafl be final and binding upon the Parties. Judgment upon any arbitration
award may be entered in any court having jurisdiction over the award or over the applicable party or its assets.

(d) This Note and the other Loan Documents evidence transactions in interstate commerce, and thus the Federal Arbitration Act governs the
interpretation and enforcement of this Section 22, notwithstanding the provisions of Section 20.

WAIVER OF JURY TRIAL, AFTER CONSULTING OR HAVING HAD THE OPPORTUNITY TO CONSULT WITH COUNSEL, LENDER
AND BORROWER KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVE ANY RIGHT EITHER PARTY MAY HAVE TO A
TRIAL BY JURY IN ANY LITIGATION BASED UPON OR ARISING OUT OF THIS NOTE OR ANY OTHER L.OAN DOCUMENT, OR
ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS NOTE OR ANY OF THE OTHER LOAN DOCUMENTS, OR ANY COURSE
OF CONDUCT, STATEMENT, WHETHER ORAL OR WRITTEN, OR ACTIONS OF LENDER OR BORROWER. NEITHER LENDER
NOR BORROWER SHALL SEEK TO CONSOLIDATE, BY COUNTERCLAIM OR OTHERWISE, ANY ACTION IN WHICH A JURY
TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED.
THESE PROVISIONS SHALL NOT HAVE BEEN DEEMED TO HAVE BEEN MODIFIED IN ANY RESPECT OR RELINQUISHED BY
LENDER OR BORROWER EXCEPT BY WRITTEN INSTRUMENT EXECUTED BY BOTH LENDER AND BORROWER.

LIMITATION OF LIABILITY. IN NO EVENT SHALL ANY LENDER PARTY BE LIABLE FOR ANY SPECIAL, INDIRECT,
EXEMPLARY, PUNITIVE, INCIDENTAL, MULTIPLE OR CONSEQUENTIAL DAMAGES (INCLUDING ANY DAMAGES RESULTING
FROM LOSS OF USE, LOSS OF PROFITS, LOSS OF BUSINESS OR OTHER ECONOMIC LOSS) ARISING OUT OF OR IN
CONNECTION WITH THIS NOTE OR ANY OTHER LOAN DOCUMENT (OR ANY ADVANCES MADE BY LENDER HEREUNDER OR
THEREUNDER), EVEN IF SUCH LENDER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. FURTHER, IN
NO EVENT SHALL THE LENDER PARTIES, COLLECTIVELY, BE LIABLE FOR ANY DAMAGES UNDER THIS NOTE COR ANY
OTHER LOAN DOCUMENT (OR IN CONNECTION WITH ANY ADVANCE BY LENDER HEREUNDER OR THEREUNDER) THAT
EXCEED, IN THE AGGREGATE, AN AMOUNT EQUAL TO THE SUM OF THE INTEREST AND FLOORPLAN FEES ACTUALLY PAID
TO LENDER BY BORROWER UNDER THIS NOTE DURING THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE
EVENT GIVING RISE TO THE CLAIM AT ISSUE (OR, IN THE CASE OF MULTIPLE EVENTS, THE FIRST SUCH EVENT GIVING
RISE TO THE CLAIM AT ISSUE).

WAIVER OF BOND. BORROWER WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY BOND OR SURETY OR
SECURITY ON SUCH BOND WHICH MIGHT, BUT FOR THIS WAIVER, BE REQUIRED OF LENDER DURING ATTEMPTS TO
RECOVER COLLATERAL OR OTHERWISE.

CALIFORNIA BORROWERS. In the event Borrower’s Place of Business is in the State of California, Borrower acknowledges and agrees that
any initial Advance made under this Note must be in the amount of at least Five Thousand Dollars and Zero Cents ($5,000), and Borrower shall
neither request nor accept any initial Advance under this Note in an amount less than Five Thousand Dollars and Zero Cents ($5,000).

DISCLAIMER. THE DISCOVER PORTAL LICENSED OR PROVIDED HEREUNDER IS PROVIDED AS A CONVENIENCE TO
BORROWER AND ON AN “AS-1S” BASIS. LENDER MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, ORAL OR
WRITTEN, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OF NON-INFRINGEMENT, TITLE, ACCURACY,
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, LENDER MAKES NO REPRESENTATIONS OR WARRANTIES THAT THE DISCOVER PORTAL WILL OPERATE
ERROR-FREE OR ON AN UNINTERRUPTED BASIS, AND LENDER SHALL IN NO EVENT BE LIABLE OR RESPONSIBLE FOR ANY
OUTAGE OR OTHER LOSS OF FUNCTIONALITY OR CONNECTIVITY WITH RESPECT TO THE DISCOVER PORTAL, AND NO
SUCH OUTAGE OR OTHER LOSS OF FUNCTIONALITY OR CONNECTIVITY SHALL EXCUSE ANY FAILURE BY BORROWER TO

Page 11 0of 12

Account #94043 NextGewr Demend Promissory Note and Loan and Security Agreement (v. 1.0)




case L7-b2777:crm DocC 1o Flled U2/22TL7 — Entered U2122TI7 1049735 Desc nvam

28.

29.

Document  Page 22 of 43

TIMELY PERFORM ALL OF ITS OBLIGATIONS TO LENDER UNDER THIS NOTE AND THE OTHER LOAN DOCUMENTS.

DESCRIPTIVE HEADINGS; INTERPRETATION. The descriptive headings herein are for convenience of reference only and shall not control
or affect the meaning or construction of any provision of this Note. As used in this Note and the other Loan Documents, the terms “include,”
“includes,” and “including” are deemed to be followed by “without limitation” whether or not they are in fact followed by such words or words of
like import. Words (including the defined terms set forth in Appendix A) of one gender shall be held to include the other gender as the context
requires. Any references in this Note or in the other Loan Documents to a particular statute or regulation shall be deemed to include all
amendments thereto, rules and regulations thereunder and any successor statute, rule, or regulation, or published clarifications or interpretations
with respect thereto, in each case as in effect from time to time.

EFFECTIVE DATE OF OTHER LOAN DOCUMENTS. Unless otherwise stated in the applicable Loan Document, the effective date of any
Loan Document executed by a party shall be the later of (a) the Effective Date of this Note, or (b) the date of Borrower’s execution thereof as set
forth below Borrower’s signature thereon (or, in the case of any Guaranty, the date of Guarantor’s execution thercof as set forth below
Guarantor’s signature thereon). In the event that the date of Borrower’s or Guarantor’s execution of any Loan Document is not set forth below

. Borrower’s or Guarantor’s signature thereon, then the effective date of such Loan Document shall be deemed to be the Effective Date of this

Note.

WHEREFORE, the Parties, by their respective duly authorized representatives, have executed this Demand Promissory

Note and Loan and Security Agreement on the dates set forth below.

BORROWER: LENDER:
Leo Auto Broker Ine, /a City Auto Sales NEXTGEAR C AL, _INC.
By: By: j T N

LEANDRO E CACERES, CEO Name (Print):

e Glsjes T A

GUARANTORS ACKNOWLEDGE AND CONSENT TO THE FOREGOING:

Guarantor (Sign):

EANDRO E CACERES
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RESERVE AGREEMENT
THIS RESERVE AGREEMENT (this “Agreement”) is made and entered into by and between the undersigned Borrower (“Borrower”) and

NextGear Capital, Inc. (“Lender™), pursuant to that certain Demand Promissory Note and Loan and Security Agreement by and between Borrower and
Lender (the “Note”). Capitalized terms used herein and not defined herein shall have the respective meanings as set forth in the Note (such meanings
to be equally applicable to both the singular and plural forms of the terms defined). Any capitalized terms used herein, but net otherwise defined
herein or in the Note, as the case may be, shall have the meanings ascribed to them in the UCC. This Agreement shall be deemed a “Loan Document”
for all intents and purposes under the Note,

NOW, THEREFORE, in consideration of the loan and other financial accommodations heretofore or hereafler at any time made or granted

to Borrower by Lender, and the mutual covenants, agreements, and conditions contained herein, the Parties agree as follows:

L.

In the event Lender has approved the grant of credit to Borrower conditioned upon, among other things, Borrower’s agreement to establish and
maintain a Reserve as contemplated in the Note and the other Loan Documents, Borrower shall pay to Lender the Required Reserve Amount
referenced on Borrower’s applicable Advance Schedule(s). Botrower may remit funds in excess of any Required Reserve Amount (or may
establish and maintain a Reserve, notwithstanding the fact that Lender has not conditioned the grant of credit to Borrower upon Borrower’s
agreement to establish and maintain a Reserve) up to an amount equal fo, but not in excess of, the total available amount of Borrower’s Credit
Line. Borrower’s Reserve will be funded in accordance with the Reserve Charge referenced on Borrower’s applicable Advance Schedule(s), and
may be supplemented by direct remittance of funds from Borrower to Lender. In any event, all funds in Borrower's Reserve shall be deemed
Collateral and security for the repayment of Liabilities under the Note and the other Loan Documents, as well as security for any other
outstanding indebtedness or other liabilitics to any of the Lender Parties (all of the foregoing, collectively, “Obligations™).

Lender may adjust any Required Reserve Amount at any time. Any applicable Reserve Charge will be applied to the first Period of the
applicable Advance and will be collected upon the earlier of (a) the payoff of the applicable Advance, or (b) the Curtailment of the Maturity Date
with respect to such Advance. Borrower may elect to suspend or resume remittance of a Reserve Charge at any time that the funds in Borrower’s
Reserve are equal o or greater than any Required Reserve Amount.

Upon the satisfaction of all Obligations and the termination by Lender of the Note and the other Loan Documents, Lender will return to
Borrower, upor: Borrower’s written request to Lender no earlier than ten (10) Business Days from the date the Obligations were indefeasibly paid
and satisfied in full and the Note and the other Loan Documents terminated by Lender, all amounts remaining in Borrower’s Reserve, and this
Agreement shall be deemed automatically terminated. Notwithstanding the foregoing, Borrower may, at any time Borrower is not in default with
respect to any Obligation and upon Borrower’s written request to Lender, withdraw all or a portion of the funds in Borrower’s Reserve that are.in
excess of any Required Reserve Amount. Lender may, but shall not be required to, grant any such withdrawal request made by Borrower.

Borrower’s Reserve is remitted to Lender and may be used by any Lender Party as payment for all past, present, or future Obligations, including
any Obligations or other losses suffered by such Lender Party to the extent arising from or relating to any of Borrower’s actions. Bomower
expressly aathorizes the Lender Parties to set-off any sums owing by Borrower to any of the Lender Parties. Notwithstanding anything to the
contrary herein, Borrower shall remain liable for any deficiency on any Obligation owed to any Lender Party after any amount has been paid or
set-off from Borrower’s Reserve in partial satisfaction of such Obligation.

Lender is not obligated to pay and will not pay Borrower or any other Person any interest at any time on Bomower’s Reserve or any funds
contained therein. If, at any time, the amount in Borrower’s Reserve is less than any Required Reserve Amount, Borrower’s Credit Line may be
locked by Lender until such time as the amount in Borrower’s Reserve is equal to or greater than any Required Reserve Amount,

Borrower has granted a security interest in the Collateral to Lender, its Affiliates, and their respective successors and assigns. Any such
Collateral includes Bomower’s Reserve, which shall be security for any Obligations whatsoever owing from Borrower to any Lender Party.
Borrower’s Reserve is in addition to, aud not in substitution of, any other Collateral, security interests, or other rights that any Lender Party may
have against Borrower under any other agreement or under Law, and Borrower’s Reserve may be applied to any such Obligations, in each case
prior to or after any foreclosure or reclamation of any other Collateral, and at the discretion of the applicable Lender Party.

WHEREFORE, the Parties, by their respective duly authorized representatives, have executed this Reserve Agreement on

the dates set forth below,

BORROWER: LENDER:
Leo Auto Broker In ity Auto Sales NEXTGEARC
By: By:

/ LEANDRO E CACERES, CEO Name (Print):

Date: 7{ /3 /5’ Date: /” ) 3) ‘9
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APPENDIX A

“Administrative Charpe™ shall mean any expense charged by Lender fo Borrower that is reasonable or necessary, in Lender’s sole discretion, to
administer or monitor Borrower’s account, to preserve any Collateral, or to collect any Liabilities under this Note,

“Advance” shall mean any discretionary loan or payment in any amount, for any purpose, made pursuant to this Note by Lender to Borrower or
on Borrower’s behalf to any third party.

“Advance Schedule” shall mean any addendum or other document executed pursuant to this Note, in each case as modified from time to time,
which indicates the applicable specific terms regarding Borrower’s Floorplan Fees, Receivable Fees, Contract Rate of Interest, Period(s),
Required Reserve Amount, Reserve Charge, required principal reduction to obtain a Curtailment of the Maturity Date, and number of available
Curtailments,

“ACH” shall mean any payment by or on behalf of Borrower fo Lender made via a nationwide electronic funds transfer network processing
electronic debit and credit entries to or from Borrower’s bank accounts.

“Affiliate” shall mean, with respect to any Person, any other Person that, directly or indirectly through one or more intermediaries, controls, is
controlled by, or is under common control with, such first-named Person (which shafl, for purposes of clarity, include any parent company and
any direct or indirect subsidiary of such first-named Person) and, if such first-named Person is a natural person, also includes any member of
such first-named Person’s inunediate family, For purposes of this definition, the term “control” means, with respect to any Person, the
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such Person, whether through
the ownership of voting securities, by contract or otherwise

“Base Rate” shall mean the greater of that variable rate of interest or that fixed rate of interest s stated in the Finance Program Rate, Fee, and
Term Schedule,

“Borrower” shall have the meaning set forth in the Preamble.

“Borrower's Place of Business” shall mean the primary place where the Collateral and Borrower’s books and records are kept, and where
Borrower’s operations are conducted.

Recclvablcs.

“Buginess Day” shall mean any day other than a Saturday, Sunday, federal holiday or day on which banking institutions in Carmel, Indiana are
authorized or obligated by Law or executive order to be closed.

“Check” shall mean any payment by or on behalf of Borrower to Lender not made in cash, via certified funds, wire transfer, or ACH.
“Collateral” shall have the meaning set forth in Section 2(a).

“Collateral Protection Program™ shall mean that certain program in which Borrower may participate in lieu of providing third party insurance
as required under this Note.

“Contract Rate” shall wean that rate of interest as stated on the applicable Advance Schedule.
“Credit Line” shall mean Borrower’s floorplan line of credit with Lender pursuant to and under this Note.

“Curtailment” shall mean that grant by Lender, in its sole discretion, to Borrower of additional time extending the Maturity Date for an
additional Period. The number of allowable Curtailments shall be as stated on the applicable Advance Schedule.

“Discover Portal” shall mean that certain web-based portal located at hitp://www. nextgearcapital.com (or any similar successor portal, interface
or website) owned, operated or maintained by Lender and, subject to the Terms and Conditions, to which Borrower shall have access to from
time to time as determined by Lender.

“Effective Date” shall have the meaning set forth in the Preamble.

“E-Sign Act” shall have the meaning set forth in Section 14.

“Event of Default” shall have the meaning set forth in Section 6.

“Extension” shall mean that grant by Lender, in its sole discretion, to Borrower of additional time extending the Maturity Date beyond the last
Page 1 of 4
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Period as stated an the applic-ablc: Advance Schedule.

“Finance Program” shall mean any finance program offered by Lender and available to Borrower for the financing of Inventory or Receivables
pursuant to an Advance under this Note.

“Finance Program Rate, Fee, and Term Schedule” shall mean that current schedule of applicable universal interest rates, fees and term and
condition amendments for each Finance Program, including Universal Program Fees; late fees; fees relating to returned checks or ACH

‘payments due to insufficient funds; the Base Rate; Collateral Protection Program fees; and notice of amendments to the Terms and Conditions,

published by Lender via posting such schedule of such universal rates and fees and notice of amendments to the Terms and Conditions on the
Discaver Portal.

“Floorplan Advance” shall mean an Advance made pursuant to this Note relating to a Unit of Inventory to be offered for sale, lease or rent, or
leased or rented by Borrower in the Ordinary Course of Business.

“Floorplan Date™ shall mean (a) for a Universal Source Purchase, the sale date, regardless of the date the Floorplan Advance is actually
requested or funded; and (b) for a Specific Source Purchase, the date the request for the Floorplan Advance is received by Lender, regardless of
the date such Floorplan Advance is actually funded.

“Floorplan Fee” shall mean the fee charged by Lender to Borrower, as set forth on the applicable Advance Schedule, for each Unit of Lender
Financed Inventory for each Period, including any Extensions thereof.

“Guarantor” shall mean any Person executing this Note as a Guarantor or any Person executing any Guaranty pursuant to this Note.

“Interest” shall mean the aggregate rate of interest which accrues on all Liabilities owed by Borrower to Lender under or arising out of this
Note or the other Loan Documents.

“Inventory” shall mean all Units held by Bomower for wholesale or retail sale, lease, or rent, or leased or rented by Borrower. “Inventory”
includes Lender Financed Inventory.

“JAMS" shall have the meaning set forth in Section 22(c).

“JAMS Comprehensive Rules” shall have the meaning set forth in Section 22(c).

“JAMS Standard Rules” shall have the meaning set forth in Section 22(¢).

“Law” ot “Laws” shall mean applicable common law and any applicable statute, permit, ordinance, code or other taw, rule, regutation or order
enacted, adopted, promulgated or applied by any governmental authority, all as in effect from time to time.

“Lender” shall have the mefming set forth in the Preamble.

“Lender Financed Inventory” shall mean all Units for which an Advance has been made under this Note,

“Lender Guide” shall mean those procedures and instructions for the use of Lender’s system and the Discover Portal, in each case as modified
by Lender from time to time in Lender’s sole discretion, which are available in hard copy upon Bormrower’s writien request fo Lender or by
Borrower logging onto the Discover Portal.

“Lender Parties” shall have the meaning set forth in Section 11,

“Liabilities” shall mean any and all Advances, debts, financial obligations, Administrative Charges, Lender Universal Program Fees, Interest,
Floorplan Fees, NSF fees, late fees, charges, expenses, attorneys’ fees, costs of collection, covenants, and duties owing, arising, due, or payable
from Borrower to Lender of any kind or nature, present, or future, under any instrument, guaraaty, or other document, whether arising under
this Note, any other Loan Document, or otherwise, whether directly or indirectly (includmng those acquired by assignment), absolute or
contingent, primary or secondary, duc or to become due, now existing, or hereafter arising, and however acquired.

“Liens” shall mean any claims, liabilities, security interests, liens, mortgages, deeds of trust, pledges, conditions, charges, claims, options,
rights of first refiisal, eascments, proxics, voting trusts or agreements, ransfer restrictions under any contract or agreement or encumbrances of
any kind or nature whatsoever. :

“Loan Documents” shall have the meaning set forth in Section 8.

“Maturity Date” shall mean (a) for all Liabilities concerning or relating to a Floorplan Advance or a Receivable Advance, the earlier of the last
day of the current Period or the day on which Lender declares a Maturity Event; (b) for all Liabilities not directly related to a Floorplan
Advance or a Recsivable Advance, ten (10) days after the date such Liability is posted to Borrower’s account; and (¢) for One Day Loans, the
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Account #94043 NextGear Demand Promissory Note and Loar and Security Agreement (v, 1.0Y - Appendix A




Case 1/-52777-crm__Doc 15 Fied 02122117 Emnered 02122717 10:49:35 Desc Main

(42)

43)

(a4)

(43)

46)

7

@8

(49)

50

(51

(52)

53)

¢4

(€LY

(56)

&Y

58)

(59

Document  Page 26 of 43

date such One Day Loan is posted to Borrower’s account. Notwithstanding the foregoing, upon the declaration of an Event of Default by
Lender, the Maturity Date for afl Liabilities shall be the carlier of (i) the date on which such Event of Default is declared by Lender, or (ii) the
date on which such Event of Default first occurred. In the event the Maturity Date is not & Business Day, the Maturity Date shall be deemed to
be the next Business Day.

“Maturity Event” shall mean any event, act or circumstance arising under this Note or any other Loan Document (including any failure by
Borrower to adhere to any term or provision of this Note or any other Loan Document), which causes Lender to declare the event, act or
circumstance a “Maturity Event” with respect to any Floorplan Advance or Receivable Advance,

“MSO” shall mean the manufacturer’s certificate of origin or other document evidencing ownership of a Unit issued by the manufacturer of the
Unit.

“Note” shall mean this Demand Promissory Note and Loan and Security Agreement and all present and future amendments, modifications, and
addendums referenced herein. )

“One Dav Loan” shall mean the amount of any Advance that is in excess of the market value of a Unit, as determined by Lender in its sole
discretion. The determination of whether to approve an Advance which would result in the posting of a One Day Loan to Borrower’s account
shall be in Lenders sole discretion, One Day Loaas mature on the date on which they post to Borrower’s account,

“QOpt-Out Notice” shall have the meaning set forth in Section 22(a).

“QOrdinary Course of Business” shall mean the ordinary course of the Business of Borrower, consistent with past practices (but only to the
extent such past practices were in compliance with Law and in accordance with best industry practices). i

“Parent Company” shall mean, with respect to Borrower or any Guarantor, the Person(s) that, directly or indirectly, have the power to direct or
cause the direction of the management and policics of Borrower or Guarantor, as the case may be, whether through the ownership of voting
securities, by contract or otherwise.

“Party” or “Parties” shall have the meaning set forth in the Preamble.

“Period” shall mean the pumber of days set forth on the applicable Advance Schedule, which (a) in the case of a Floorplan Advance, shall be
calculated beginning on the Floorplan Date; and (b) in the case of a Receivable Advance, shall be calculated beginning on the Receivable
Qrigination Date.

“Person” shall mean any individual, corporation, joint stock company, association, parinership, joint ventures, trust, estate, limited liability
company, limited liability partnership, governmental authority or other entity or organization.

“Receivable” shall mean chattel paper, including a retail installment contract or buy here pay here contract, evidencing a monetary obligation
of a buyer for the purchase of a motor vehicle from Borrower and the granting of a security interest in the vehicle to Borrower as security for
the repayment of the monetary obligation, .

“Receivable Advance” shall mean an Advance made pursuant to this Note to provide Borrower with working capital secured by 2 specific
Receivable owned and originated by Borrower in the Ordinary Course of Business.

“Receivable Fee” shall mean the fee charged by Lender to Borrower, set forth on the applicable Advance Schedule, for each individual
Receivable Advance for each Period, including any Extensions thereof.

“Receivable Origination Date” shall mean, with respect {o any Receivable for which a Receivable Advance is made pursuant to this Note, the
date on which such Receivable was originated by Borrower.

“Representative” shall mean, with respect to Borrower or Lender, as the case may be, the directors, officers, stockholders, employees, trustees,
agents, and representatives, including any investment banker, consultant, attorney, or accountant, of Botrower or Lender, as the case may be.

“Required Reserve Amount” shall mean the aggregate total amount of funds required to be remitted by Borrower to Lender, as set forth in the
applicable Advance Schedule, and held in the Reserve as a condition to the grant of Credit under this Note and the other Loan Documents.

“Reserve” shall mean the cash deposited with Lender by Borrower on a voluntary basis or as required as an underwriting condition and held by
Lender as additional security for Borrower’s Liabilities under this Note and the other Loan Documents, and Borrower’s other Obligations (as

defined in the Reserve Agreement) to the Lender Parties.

“Reserve Charge” shall mean that charge by Lender to Borrower, as set forth on the applicable Advance Schedule, assessed for the purpose of
funding any Reserve.
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(60)  “Setoff Funds” shall have the meaning set forth in Section 5(1).

(61)  “Specific Source Purchase” shall mean all purchases or other requests for an Advance, made by or on behalf of Borrower, that do not constitute .
a Universal Source Purchase. i

(62) “Terms and Conditions™ shall mean all provisions of this Note and the other Loan Documents, with the exception of terms specifically

referenced on the applicable Advance Schedule.

(63)  “Title” shall mean the certificate of title or other document evidencing ownership of a Unit issued by a duly authorized state, commonwealth,
province, or government agency.

(64) “UCC” shall mean the Uniform Commercial Code as cnacted in the State where the Collateral at issue is located.

(65) “Unit” shall mean any manufactured item, including motor vehicles, for which there exists a Title, MSO, or other similar evidence of
ownership acceptable to Lender.

(66)  “Universal Program Fee” shall mean any published fee, as stated in the Finance Program Rate, Fee, and Term Schedule, charged by Lender to
Borrower pursuant to a Finance Program.

(67)  “Universal Source Purchase” shall mean any purchase made by or on behalf of Borrower for which (a) a request for an Advance is made by or
on behalf of Borrower; (b) from an auction or third party business that has entered nto a umversal funding agreement with Lender; and (o)
such request for an Advance is received by Lender within seven (7) days of Borrower’s purchase of the vehicle that is the subject of such
request,
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ADVANCE SCHEDULE
Retail
Borrower: Leo Auto Broker Inc., d/b/a City Auto Sales Market: Atlanta Metro
Account Number: 94043 Finance Program: Core

This Advance Schedule is being entered into by the undersigned borrower (“Borrower”) and NextGear Capital, Inc. (“Lender”) pursuant to
that certain Demand Promissory Note and Loan and Security Agreement by and between Borrower and Lender (the “Note”). Capitalized terms used
herein but not defined herein shall have the respective meanings as set forth in the Note (such meanings to be equally applicable to both the singular
and plural forms of the terms defined).

The Period(s) and the required principal reduction for Curtailment for each Advance made pursuant to the Note and this Advance Schedule
shall be as follows:

Number of Days in Required Principal Reduction to Extend

Period Period Maturity Date Floorplan Fee
1 45 7.50% $75.00
2 30 15.00% $70.00
3 30 N/A - No Further Curtailments Available $70.00
Contract Rate: 4.50% Required Reserve Amount: $5,000.00 Reserve Charge: $50.00

Additional fees, charges, and other terms applicable to Advances made pursuant to the Note and this Advance Schedule are set forth on the Finance
Program Rate, Fee, and Term Schedule, which can be found on the Discover Portal.

WHEREFORE, the Parties, by their respective duly authorized representatives, have executed this Advance Schedule on the dates set forth below.

BORROWER: LENDER:
Leo Auto Broker Inc., City Auto Sales NEXTGEAR CAPITAL, INC.
By: B};: ‘/ji
f =
/~ LEANDRO E CACERES, CEO Name (Print);

Date: 7A§l// S Date: ‘/I / ‘5 L(D
: L3
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POWER OF ATTORNEY
{Entity/Partnership)

This Power of Attomney is executed by the undersigned borrower (“Borrower”) and delivered to NextGear Capital, Inc. (“Lender™) pursuant

to that certain Demand Promissory Note and Loan and Security Agreement by and between Borrower and Lender (the “Note”). Capitalized terms used
herein but not defined herein shall have the respective meanings as set forth in the Note (such meanings to be cqually applicable to both the singular
and plural forms of the terms defined). Any capitalized terms used herein, but not otherwise defined herein or in the Note, as the case may be, shall
have the meanings ascribed to them in the UCC,

1.

No Person to whom this Power of Attorney is presented, as authority for Lender to take any action described below, shall be required to inguire
into or seek confirmation from Borrower as to the authority of Lender to take any action described below, or as to the existence of or fulfiliment
of any condition to this Power of Attorney, which is intended to grant to Lender unconditionally the authority to take and perform the actions
described below. Borrower irrevocably waives any right that it may have, now or at any time in the future, to commence any claim, litigation,
suit, petition, writ, or proceeding in any court of competent jurisdiction or before any arbitrator or other neutral, against any Person acting in
reliance upon or otherwise acknowledging any power or authority granted by Borrower under this Power of Attorney. The Power of Attorney
granted hereby is coupled with an interest and may not be revoked or canceled by Borrower without Lender’s written consent or as otherwise
allowed by Law. This Power of Attorney shall be deemed a “Loan Document” for all intents and purposes as referenced in the Note.

With or without the occurrence of an Event of Default under the Note, Borrower irrevocably appoints Lender (and all Representatives designated
by Lender), with full power of substitution, as Borrower’s true and lawful attomey-in-fact with full power and authority in the place and stead of
Rorrower and in the name of Borrower or in its own name, from time to time in Lender’s discretion, to take any and all appropriate actions and to
execute and deliver any and all documents and instruments which may be necessary or desirable to accomplish the purposes of the Note and each
of the other Loan Documents. Without limiting the generality of the foregoing, Borrower hereby grants to Lender the power and right, on behalf
of Borrower, without further notice to or agsent by Borrower, at any time, to do the following:

(a) execute such security agreements, invoices, notes, and related documentation as may be necessary for Borrower to acquire, refinance, or sell
any Collateral (including any Units secured or to be secured by Advances made thereon);

{b) execute all documnenis necessary for Lender to perfect or secure its interest in the Collateral;

(¢) make, settle, and adjust claims under policies of insurance, and cndorse any check, draft, instrument, or other item of payment for the
proceeds of such policies of insurance, and make alt determinations and decisions with respect to such policies of insurance;

(d) endorse the name of Borrower upon any document, instrument, certificate, evidence of title, state registration documents, trust receipt,
checks or other items of payment, or any related or similar documents, in each case as necessary to pay for or protect the Collateral,
including, without limitation, any agreements between Borrower and any global positioning satellite company;

(¢) endorse the name of Borrower upon any items of payment or proceeds of any Collateral (including any Units constituting Collateral), and to
deposit the same to the account of Lender on account of Borrower’s Liabilities under the Note and the other Loan Documents;

(O endorse the name of Borrower upon any chattel paper, document, instrument, invoice, freight bill, bill of lading, or similar document or
agreement relating to any Collateral;

{g) use the information recorded on or contained in any data processing equipment, computer hardware, or software relating to any Collateral to
which Borrower has access;

(h) pay or discharge any taxes, liens, scourity interests, or other encumbrances levied or placed on or threatened against Borrower or any of the
Collateral;

(i) communicate with any party to any contract with regard to the assignment of the right, title, and interest of Borrower in and under such
contract and/or the Collateral, and other matters relating thereto;

() contact any third partics and disclose and/or receive any Borrower information, including, without limitation, information or data in
Borrower’s application for credit with Lender, the Note, or Borrower’s Credit Line, in each case for the purpose of, among other things,
preserving Lender’s security interest in the Collateral and ensuring the satisfaction of Borrower’s Liabilities under the Note and the other
Loan Documents; and

(k) do all other things reasonably necessary to satisfy Borrower’s Liabilities under the Note and the other Loan Documents.

Upon the occurrence of an Event of Default under the Note, Borrower irrevocably appoints Lender (and all Representatives designated by
Lender), with full power of substitution, as Borrower's true and lawful attomey-in-fact with full power and autherity jn the place and stead of
Borrower and in the name of Borrower or in its own name, from time to time in Lender’s discretion, to do the following:

(a) demand, collect, accept receipt for, settle, compromise, adjust, foreclose, or realize upon any of the Collateral, in each case in such manner as
Lender may determine;
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(b) file or prosecute any claim, litigation, suit, petition, writ, or proceeding in any court of competent jurisdiction or before any arbitrator or
other neutral, or take any other action otherwise deemed appropriate by Lender for the purpose of collecting any and all such moneys due to
Borrower, whenever payable, and to enforce any other right in respect of the Collateral, including, without limitation, confessing to or

consenting to judgments, writs of replevin or possession, and/or any equitable relief in favor of Leader or its Affiliates;

(c) file or prosecute all proofs of claim against any account debtor on behalf of Borrower; and

(d) notify the United States Postal Service of a change in address for the delivery of Borrower’s mail to an address designated by Lender, and to i

receive Borrower’s mail on behalf of Borrower

Any provision of this Power of Attomey that is invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent
of such invalidity or unenforceability, without rendering invalid or unenforceable the remaining provisions of this Power of Attomey or affecting

the validity or enforceability of any provision of this Power of Attorney in any other jurisdiction. Borrower hereby ratifies, to the extent permitted
by Law, all that Lender or its designated Representatives shall lawfully do or cause to be done by virtue hereof. The rights and privileges set forth
herein shall be deemed supplemental and in addition to any rights and privileges to which Lender or any other Person may be entitled under the
Note or any other Loan Document A facsimile or photocopied reproduction of any signature on this Power of Attorney shall be deemed an

original signature for all intents and purposes.

WHEREFORE, Borrower, by its duly authorized representative, has executed this Power of Attorney on the date set forth below,

BORROWER:

Leo Auto Broker Ing,, ¢/b/a City Auto Sales
By:
/ [{
LEANDRO E CACERES, CEQ
Date: 7 / 3 / 5/

STATE OF: (7’,.»55\‘,.
COUNTY OF: (3 \udvratt

SS:

Nt Nt St

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

LmahAW ¢, Cocores

, known

to me to be the CED of _Leo Le. lne .
of the foregoing Power of Attorney, and who, having been duly sworn, states that any representations contained thcrcm are true.

A day of _/,[u,[‘_ ,20 { §
@w/u
). Cayider

Witness my hand and Notarial Seal this / 3

Notary Signature

Notary Name (Printed)

My Commission Expires: Cmm% of Residence:

, who acknowledged the executlon

S/a‘to /ou:'/ +

Fovecth
</
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AMENDMENT
TO
DEMAND PROMISSORY NOTE
AND LOAN AND SECURITY AGREEMENT

THIS AMENDMENT TO DEMAND PROMISSORY NOTE AND LOAN AND SECURITY Aq REEMENT (this
i i der”), in order to
ity Agreement
by and between Borrower and Lender (the “Note™). Capitalized terms used herein but not defined herein shall have the respective
meanings s set forth in the Note (such meanings to be equally applicable to both the singular and plural forms of theterms defined).

NOW, THEREFORE, in consideration of any present or future Advances and other financial accomm
Borrower from or on behalf of Lender, and the mutual covenants, agreements, and conditions contained herein, the Parties agree as
follows: :

1. Borrower's Credit Line under the Note shall be increased to One Hundred Thousand Dollars jand Zero Cents
($100,000.00.)

WHEREFORE, the Parties, by their respective duly authorized representatives, have executed this Amendment to Demand
Promissory Note and Loan and Security Agreement on the dates set forth below.

BORROWER: LENDER: .
. \M‘ :
Leo Auto Broker Inc. ity Auto Sales NEXTG AL, ’ (
L2t

By: By: (—- D

Lee;ﬁro H Caceres, CEQ Brian Geitner, President
Date: 7//6//5"‘ ’ Date: O{ l[ /(Ql} 15
GU ORS ACKNOWLEDGE AND CONSENT TO THE FOREGOING:
Guarantor (Sign) “}‘;‘? ;2

Lean E.ﬁazeres

Account # 94043
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ADVANCE SCHEDULE
(Retail)

Borrower: Leo Auto Broker Inc. dba City Auto Sales Market: Atanta Metro

Account Number: 94043 Finance Program: Core

'This Advence Sc:hedulc is being entered into by the undersigned borrower (*Borrower") and NextGear Capital, Inc. (“Lender™) pursusnt to
that certain Demand Promissory Note and Loan and Security Agreement by and between Borrower and Lender (the “Note™). Capitatized terms used

herein but not defined berein shall have the respective meanings as set forth in the Note (such meanings to be equally applicable 1 both the singular
and plural forms of the terms defined).

The following terms shall apply to Advances made under the Note and this Advance Schedule:

The Floorplan Fee, the Period(s), and the required principal reduction for Curtailment for each Advance made pursuant tg the Note and this
Advance Schedule shall be as follows:

Period Number of Days in Period | Required Principal Reduction for Curtailment of Maturity Date | Floorplan Fee

1 45 1.5% $75/00

2 30 15% $70,00

3 30 N/A —~ No Further Curtzilments Available $70{00
Contract Rate: 4.5% Required Reserve Amount: $20,000.00 Reserve Charge: $100.00 (per Advance)

Additional fees, charges, and other terms applicable 10 Advances mede pursuant to the Note and this Advance Schedule are set forth on the
Finance Program Rate, Fee, and Term Schedule, which can be found en the Discover Partal.

WHEREFORE, the Parties, by their respective duly authorized representatives, have executed this Advance Schedule onjthe dates set forth

below.,

4 BORROWER: LENDER: L "(’ o
Leo Auto Broker Inc. dba-City Auto Sales NEXTGEAR CA? , INC, \
By: By:

Leandro E. Caceres, CEQ Brian Geitner, President

NN s o ]IS

L

Page 1 of 1 NexiGear Advance Schedule (Retail) (v. 1.0)
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AMENDMENT
TO

DEMAND PR SORY NOTE
AND LOAN AND SECURITY AGREEMENT

THIS AMENDMENT TO DEMAND PROMISSORY NOTE AND LOAN AND SECURITY A

GREEMENT (this

“Amendment”) is being entered into by the undersigned borrower (“Borrower”)-and NextGear Capital, Inc. (“Lender”), in order to
reflect an agreed-upon increase to Borrower’s Credit Line under that certain Demand Promissory Noté and Loan and Security Agreement
by and between Borrower and Lender (the “Note™). Capitalized terms used herein but not defined herein shall|liave the respective
meanings as set forth in the Note (such meanings to be equally applicable to both the singular and plural forms of the terms defined).

NOW, THEREFORE, in consideration of any present or future Advances and other financial accommddations provided to
Borrower from or on behalf of Lender, and the mutual covenants, agreements, and conditions contained herein, the Parties agree as

follows:

1. Bomower’s Credit Line under the Note shall be increased to Two Hundred Fifty Thousand Dollaris and Zero Cents

($250,000.00.)

WHEREFORE, the Parties, by their respective duly authorized representatives, have executed this Amendment to Demand

Promissory Note and Loan and Security Agreement on the dates set forth below.

BORROWER: LENDER:

Leo Auto Broker Inc. DBA City Auto Sales NEXTGE ITAL, INC. ‘
(—-—a\
S\ L&
By ‘ By: -

x

. Leang/bE. C‘a;;em;, CEO Brian Gefmer, President
Date: _/Q—/é{f}/ L' Date: \2 ‘/ﬁ %/) } "

GUARANTORS ACKNOWLEDGE AND CONSENT TO THE FOREGOING:

Guarantor (Sign)
E. aceres

Account #94043

Page 1 of 1 NextGear Amendment to Demand Promissory Note and Loan and Security Agreement (v. 1.0)
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FILED & RECORDED

Tuesday, July 14, 2015 4:04:50 PM
File Number: 007-2015-022724

Regina B. McIntyre

UCC FINANCING STATEMENT Barrow County Clerk of Superior Court
FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)
Phone: (800) 331-3282 Fax: (818) 662-4141

B. E-MAIL CONTACT AT FILER (optional)
CLS-CTLS_Glendale_Customer_Service@wolterskluwer.com

C. SEND ACKNOWLEDGMENT TO: (Name and Address) 16554 - NextGear Capital

[ cT Lien Solutions 48882752 |
P.O. Box 20071
Glendale, CA 91209-9071 GAGA
l_- File with: Barrow, GA —J THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only one Debtor name (1a or 1b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor's name); if any part of the individual Debtor's
name will not fitin line 1b, leave all of item 1 blank, check here D and provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form UCC1Ad)

1a. ORGANIZATION'S NAME

LEO AUTO BROKER INC.

OR 1b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) SUFFIX
1¢. MAILING ADDRESS CiTY STATE POSTAL CODE COUNTRY
6988 Buford Hwy Doraville GA 30340 USA

2. DEBTOR'S NAME: Provide only one Debtor name (2a or 2b) (use exact, full name; do not omit, modify, or abbreviate any part of the Debtor’s name); if any part of the Individuai Debtor's
name will not fit in line 2b, leave all of item 2 blank, check here D and provide the Individual Debtor information in item 10 of the Financing Statement Addendum (Form UCC1Ad)

2a. ORGANIZATION'S NAME

City Auto Sales

2b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) SUFFIX
2¢. MAILING ADDRESS cITY STATE | POSTAL CODE COUNTRY
6988 Buford Hwy Doraville GA 30340 USA

3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only gne Secured Parly name (3a or 3b)
3a. ORGANIZATION'S NAME

NEXTGEAR CAPITAL, INC.

3b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) SUFFIX
3¢. MAILING ADDRESS crryY STATE | POSTAL CODE COUNTRY
1320 CITY CENTER DR, STE 100 CARMEL IN 46032 USA

4, COLLATERAL: This financing statement covers the following collateral:

All Debtors assets and properties wherever located, including without limitation all equipment of any kind or nature, all vehicles, vehicle parts and
inventory now owned or hereafter acquired, without limitation, purchase money inventory, the purchase of which was financed or floorplanned by
NextGear Capital, Inc. for Debtor of whatever kind or nature, and all returns, repossessions, exchanges, substitutions, attachments, additions,
accessions, accessories, replacements, and proceeds thereof: all accounts, accounts receivable, chattel paper, and general intangibles now owned or
hereafter acquired by Debtor together with the proceeds thereof; all of Debtors documents, books and records relating to the forgoing.

5. Check only if applicable and check only one box: Collateralis | Ineld in a Trust (see UCC1Ad, item 17 and Inslructions) [_|being administered by a Decedent's Personal Representative

6a. Check only if applicable and check only one box: 6b. Check only if applicable and check only one box:
D Public-Finance Transaction [:I Manufactured-Home Transaction D A Debtor is a Transmitling Utility [:] Agriculiural Lien D Non-UCC Filing

7. ALTERNATIVE DESIGNATION (if applicable): [_] Lessee/Lessor [T consignes/Consignor [ setierBuyer [} Bailee/Bailor [ Licensee/Licensor

8. OPTIONAL FILER REFERENCE DATA:

48882752 239 94043

Prepared by CT Lien Soiutions, P.C. Box 28071,
FILING OFFICE COPY — UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11) Glendale, CA 81209-9071 Tel (800) 331-3282

0O OO
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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF GEORGIA

ATLANTA DIVISION
IN RE: ) CASE NO. 17-52777
)
LEO AUTO BROKER INC. ) CHAPTER 11
d/b/a CITY AUTO SALES and )
d/b/a US AUTO FINANCING, ) JUDGE C. RAY MULLINS
)
Debtor. )
)

I hereby certify that I have this day electronically filed the foregoing Objection to
Debtor’s Motion for Authority to Use Cash Collateral with the Clerk of Court using the
Court’s CM/ECF system, which will automatically send notice of such filing to all ECF
participants in this case. [ hereby further certify that I have this date served a copy of the
Objection to Debtor’s Motion for Authority to Use Cash Collateral to the creditor matrix of
Debtor Leo Auto Broker, attached as Exhibit A, via first-class mail, proper postage pre-paid, and

properly addressed.
This the 22nd day of February, 2017.

/s/ Jeffrey C. Hoffmeyer

Jason S. McCarter (482189)

Jeffrey C. Hoffmeyer (132231)
EVERSHEDS SUTHERLAND (US) LLP

999 Peachtree Street NE, Suite 2300
Atlanta, Georgia 30309-3996
+1.404.853.8000
jasonmccarter@eversheds-sutherland.com
jefthoffmeyer@eversheds-sutherland.com

Attorneys for NextGear Capital, Inc.
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EXHIBIT A
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Label Matrix for local noticing
1138-1

Case 17-52777-crm

Northern District of Georgia
Atlanta

Tue Feb 21 17:34:22 EST 2017

Clayton County Water Authority
1600 battle Creek
Morrow GA 30260-4302

Georgia Dept. of Labor

Suite 826

148 Andrew Young Inter. Blvd., NE
Atlanta GA 30303-1751

Gladys Caceres
3011 Dowry Dr
Lawrenceville GA 30044-2673

LEO AUTO BROKER INC.
3011 Dowry Dr.
Lawrenceville, GA 30044-2673

Merchant Funding Services, LLC
286 Watchogue Rd. 2nd F1
Staten Island NY 10314-3100

Ring Central Inc.
1400 Fashion Island Blvd, Suit
San Mateo Ch 94404-2060

U. S. Attorney

600 Richard B. Russell Bldg.
75 Ted Turner Drive, SW
Atlanta GA 30303-3315

Aul%ag&ément Page 42 of 43

L. com
3003 Summit Blvd
Suite 200
Atlanta GA 30319-1469

Georgia Department of Labor
148 Andrew Young Int’l Blvd NE
Suite 826

Atlanta GA 30303-1733

Georgia Dept. of Labor

Suite 910

148 Andrew Young Inter. Blvd., NE
Atlanta GA 30303-1751

Internal Revenue Service
P. 0. Box 7346
Philadelphia, PA 19101-7346

Leandro Caceres
3011 Dowry Dr.
Lawrenceville GA 30044-2673

Miguel Angel Pichardo Jerez
Calle Cesar Nicolas Penso, Mo.
123 Sector la Esperilla Torres
Maltilde IV, Apt 4 DR 10107

William A. Rountree

Macey, Wilensky & Hennings LLC
Suite 4420

303 Peachtree Street, NE
Atlanta, GA 30308-3264

U. 8. Securities and Exchange Commission

Office of Reorganization
Suite 900

950 East Paces Ferry Road, NE
Atlanta, GA 30326-1382

Cargurus Inc.

2 Canal Park,

4th Floor

Cambridge MA 02141-2232

(p)GEORGIA DEPARTMENT OF REVENUE
COMPLIANCE DIVISION

ARCS BANKRUPTCY

1800 CENTURY BLVD NE SUITE 9100
ATLANTA GA 30345-3202

Georgia Power
119 Smith St
Jonesboro GA 30236-3538

Vivieon E. Kelley

Office of the United States Trustee
362 Richard Russell Building

75 Ted Turner Drive, SW

Atlanta, GA 30303-3315

Main Street Business Loans,
LLC, ¢/o Brian Schechter, Esq
243 5th Ave #720

New York NY 10016-8703

Nextgear Capital
11799 North College Avenue
Carmel IN 46032-5605

Secretary of the Treasury
15th & Pennsylvania Avenue, N
Washington, DC 20200

U.§, Trustee

362 Richard Russell Bldg.
75 Spring St., SW
Atlanta, GA 30303-3330

The preferred mailing address (p) above has been substituted for the following entity/entities as so specified
by said entity/entities in a Notice of Address filed pursuant to 11 U.S.C. 342(f) and Fed.R.Bank.P. 2002 {g) (4}.

Georgia Department of Revenue
1800 Century Boulevard, N.E.
Atlanta GA 30345-3205
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The following recipients may be/have been bypassed for notice due to an undeliverable (u) or duplicate (d) address.

(d)Internal Revenue Service (u)Rolando Caeres End of Label Matrix
P.0. Box 7346 3011 Dowry Dr. Mailable recipients 23
Philadelphia PA 19101-7346 GA 30440 Bypassed recipients 2

Total 25



