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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE MIDDLE DISTRICT OF TENNESSEE

NASHVILLE DIVISION

In re:

AUTO MASTERS, LLC, et al., 

Debtors.

) 
) 
) 
) 
) 
) 
) 

Case No. 3:17-bk-07036
Chapter 11
Jointly Administered 
Judge Walker

SECOND AGREED ORDER EXTENDING SECOND INTERIM ORDER (I) 
AUTHORIZING THE DEBTORS TO USE CASH COLLATERAL, (II) GRANTING 

ADEQUATE PROTECTION, AND (III) SCHEDULING A FURTHER HEARING

This matter came before the Court on November 21, 2017 for a hearing on the Debtors' 

request for continued authority to use Cash Collateral. Currently, the Debtors have authority to 

use Cash Collateral under the terms and conditions of the Second Interim Order (I) Authorizing 

The Debtors To Use Cash Collateral, (II) Granting Adequate Protection, And (III) Scheduling A 

Further Hearing [Docket No. 120] (the "Second Interim Order"), as extended by the Amended 

Agreed Order Extending Second Interim Order (I) Authorizing The Debtors To Use Cash 

Collateral, (II) Granting Adequate Protection, And (III) Scheduling A Further Hearing [Docket 

No. 185] (the "First Extension Order"). (The Second Interim Order as extended by the Extension 

Order will be referred to herein as the "Existing CCO".)1 The Debtors' authority to use Cash 

1 Unless otherwise defined herein, capitalized terms used in this Second Extension Order 
will have the same meanings provided in the Existing CCO.
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Collateral under the terms and conditions of the Existing CCO is scheduled to terminate after 

November 21, 2017.

The Court has scheduled a hearing to consider the following motions (collectively, the 

"Motions") for December 19, 2017:  (i) the Emergency Motion For Relief From The Automatic 

Stay [Docket No. 99] (the "Stay Relief Motion") filed by Capital One; and (ii) the Motion For An 

Order Substantively Consolidating Cases [Docket No. 103] (the "Consolidation Motion") filed by 

the Debtors.  This Second Extension Order provides for an extension of the Existing CCO, subject 

to certain terms and conditions, through December 19, 2017. The Court will also consider at the 

December 19, 2017 hearing (the "12/19/17 Hearing") further interim use of cash collateral by the 

Debtors for periods after December 19, 2017.

The Court having jurisdiction to consider an extension as proposed in this Second 

Extension Order in accordance with 28 U.S.C. §§ 157 and 1334; and the Court having determined 

that the relief granted pursuant to this Second Extension Order is in the best interests of the 

Debtors, their creditors, and all parties in interest; and upon all of the proceedings had before the 

Court; and after due deliberation and sufficient cause appearing therefore, the Court finds and 

concludes as follows:  

A. Findings in the Cash Collateral Order.  The findings by the Court in the Cash 

Collateral Order remain true and applicable to this Extension Order. 

B. Consent to Debtors' Use of Cash Collateral. Capital One is willing to consent to 

the Debtors' limited use of Cash Collateral during the term of this Second Extension Order, subject 

to the terms and conditions set forth in this Second Extension Order. Capital One has not agreed 

to any other or further use of Cash Collateral by the Debtors for any purpose.
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C. Good Cause for Approval.  It appears that there is good cause for the Court to 

authorize the Debtors' continued use of Cash Collateral pending the 12/19/17 Hearing, subject to 

the terms and conditions stated in this Second Extension Order.  Accordingly, based on the 

foregoing findings and conclusions, and the entire record before the Court in these Chapter 11 

Cases; and good and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED:

1. Limited Authorization to Use Cash Collateral.  Pursuant to Bankruptcy Code 

§363(c), each Debtor is hereby authorized to use its Cash Collateral only as provided in the 

Existing CCO as extended by this Second Extension Order.  Unless terminated earlier under the 

terms of the Existing CCO as extended by this Second Extension Order, each Debtor's 

authorization to use Cash Collateral shall terminate after December 19, 2017. If the Debtors fail 

to comply fully and strictly with the terms and conditions of the Existing CCO as extended by this 

Second Extension Order, Capital One, AFC, and AIF SPV object to any subsequent use of Cash 

Collateral and the Debtors' authorization to use the Cash Collateral for any purpose is terminated

upon Debtors' receipt of written notice from Capital One, AFC, or AIF SPV regarding such failure 

to comply.  Immediately upon the termination of the Debtors' authority to use Cash Collateral 

under the Existing CCO as extended by this Second Extension Order ("Termination"), the Debtors 

shall immediately cease using the Cash Collateral; however, nothing herein shall be deemed a 

waiver of (i) the Debtors’ right to contest the termination of the Existing CCO as extended by this 

Second Extension Order or to seek authority from the Court for use of the Cash Collateral beyond 

Termination, in accordance with §§ 361 and 363 of the Bankruptcy Code, or (ii) the right of Capital 

One, AFC or any other secured lender asserting an interest in any Cash Collateral to object thereto.
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2. Emergency Expense Budget. For purposes of this Extension Order, the "Emergency 

Expense Budget" shall mean the budget itemizing the critical expenses for each Debtor that must 

be paid pending the 12/19/17 Hearing, a copy of which is attached as Exhibit A to this Second 

Extension Order.  

3. Additional Restrictions on Use of Cash Collateral. The additional restrictions on 

use of Cash Collateral stated in Paragraph 3 of the First Extension Order are not applicable during 

the term of this Second Extension Order, and are replaced in their entirety with the following:  

Notwithstanding anything in the Existing CCO or the Emergency Expense Budget to the 

contrary, each of the following restrictions shall apply during the period from November 

22, 2017 through December 19, 2017 (the "Subject Period"):

a.      The Finance Company Debtors shall not make any advances to any of the 

Dealership Debtors, and the provisions of Paragraph 4 of the Second Interim Order

regarding certain advances shall not apply to the period from November 14, 2017 through 

December 19, 2017.

b. Each Finance Company Debtor may purchase Consumer Paper from its 

corresponding Dealership Debtor only in accordance with each of the following conditions:  

(i) The aggregate cash purchase price paid by all Finance Company 

Debtors during the Subject Period shall not total more than $1,250,000 (the "Aggregate 

Cap").  This Aggregate Cap shall be allocated among the respective Finance Company 

Debtors pursuant to an allocation that the Debtors shall provide to all parties by December 

1, 2017, and no Finance Company Debtor may pay purchase prices that total in excess of 

its allocated share of the Aggregate Cap.  Other than with respect to payments for 
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Consumer Paper purchased by the Finance Company Debtors during the Subject Period 

subject to the Aggregate Cap and allocations, no Finance Company Debtor shall make any 

payments to or transfers of any type to any Dealership Debtor, whether for Consumer Paper 

previously purchased or otherwise.

(ii) During the Subject Period, the cash purchase price paid by the 

Finance Company Debtors for purchases of Consumer Paper shall equal 75% of the 

principal loan amount of the Consumer Paper being sold.

(iii) No Finance Company Debtor shall purchase, and no Dealership 

Debtor shall sell, any Consumer Paper generated from a sale of a non-AFC Secured Vehicle 

if the selling Dealership Debtor is then holding any Consumer Paper generated from a sale 

of an AFC Secured Vehicle.  

(iv) No Finance Company Debtor shall purchase, and no Dealership 

Debtor shall sell, any Consumer Paper generated from a sale of a repossessed vehicle unless 

the selling Dealership Debtor has previously paid the Finance Company Debtor the full 

purchase price for that repossessed vehicle (based on MMR value).  

c. Each Finance Company Debtor may purchase Consumer Paper only from 

its corresponding Dealership Debtor.  

d. No Debtor shall make any payment or transfer of any type to any insider,

except that (i) minority equity holders or insiders (other than Mark Janbakhsh) who are 

wage employees shall be permitted compensation in amounts no more than prior wage 

payments, and (ii) under leases with insiders for properties where the Dealership Debtors 

operate, rent for current periods may be made.  No payments of compensation or otherwise 
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shall be made to Mark Janbakhsh.  No payments of compensation or otherwise shall be 

made to Steve Piper for any period after November 21, 2017.  

e.  No Debtor shall sell any vehicles at auction or to another dealer other than 

in the ordinary course of business, and otherwise the only vehicle sales will be to 

customers.

f. No Dealership Debtor will sell any AFC Secured Vehicle unless the

Dealership Debtor pays to AFC at closing the required amount to obtain a release of AFC's 

lien on the subject vehicle

g. Immediately after entry of this Second Extension Order, with respect to 

each AFC Secured Vehicle that has been sold by a Dealership Debtor on or after the 

Petition Date and for which AFC has not been paid the required amount to obtain a release 

of AFC’s lien on the subject vehicle, the appropriate Dealership Debtor shall pay AFC the 

required amount to obtain a release of AFC’s lien on the subject vehicle and AFC shall 

release its lien on the subject vehicle (and all proceeds from the sale of the subject vehicle) 

and provide the appropriate Dealership Debtor with the title for the subject vehicle.

h. Immediately upon entry of this Second Extension Order, each AFC Secured 

Vehicle that is being used by any person as a demo, loaner, or otherwise shall be either (i) 

returned to the appropriate Dealership Debtor’s business location for sale to customers, or

(ii) sold at a price sufficient to pay AFC the required amount to obtain a release of AFC’s 

lien on the subject vehicle.

i. During the Subject Period only, the following shall apply rather than 

Paragraph 5 of the Second Interim Order:  
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Consumer Paper Sales.  Each of the Finance Company Debtors may use Cash 

Collateral to purchase Consumer Paper generated by post-petition vehicle sales to 

customers of the Dealership Debtors only with respect to sales of vehicles 

(including sales of vehicles during the Second Extension Period) on which the 

Consumer Paper has not been transferred previously to the Finance Company 

Debtors and, in each case if and only if each of the following has been/is satisfied:  

(i) the Consumer Paper shall meet the requirements for "Eligible Paper" (as defined 

in the Capital One Credit Agreement); (ii) given that the AFC Secured Vehicles are 

subject to a purchase money lien in favor of AFC, prior to the purchase of any 

Consumer Paper generated by the sale of an AFC Secured Vehicle, the Dealership 

Debtor that is selling the vehicle (A) shall have obtained, and delivered to Capital 

One, written confirmation from AFC that the sale proceeds are sufficient to pay the 

required amount to AFC to obtain a release of its lien on the subject vehicle, and 

(B) shall have delivered to Capital One its written commitment agreeing to pay 

such amount to AFC immediately upon the closing of the sale; and (iii) within three 

(3) business days of the sale, the Debtors shall send to Capital One proof acceptable 

to Capital One that the requirements of this Section are satisfied, and that the 

Consumer Paper generated from the sale is appropriately stamped to note a lien in 

favor of Capital One and transferred to the applicable Finance Company Debtor.  

Upon payment to AFC of the amount stated in the written confirmation from AFC 

described in subparagraph (ii)(A) above, Capital One, as agent for the benefit of the 

Lenders under the Capital One Loan Documents, shall have, and is hereby granted, 

Case 3:17-bk-07036    Doc 276    Filed 12/05/17    Entered 12/05/17 11:47:45    Desc Main
 Document      Page 7 of 30



8
QB\49485864.6

a first priority, valid and perfected security interest and lien in all "Consumer Paper" 

(as defined in the Capital One Loan Documents) generated from such sales of AFC 

Secured Vehicles as security for the full amount of the Capital One Loan 

Obligations (effective and continuing without the necessity of the execution, filing 

and/or recordation of security agreements, control agreements, financing 

statements or otherwise).  

4. Confirmation of Replacement Liens in Inventory.  The Capital One Replacement 

Liens shall encumber all inventory acquired by the Dealership Debtors from and after the Petition 

Date (October 17, 2017), with the priority as to the AFC Replacement Liens and the AIV SPV 

Replacement Liens stated in the Existing CCO.    

5. Terms of Cash Collateral Order.   Except as expressly stated in this Second 

Extension Order, all terms and conditions of the Existing CCO shall remain in full force and effect 

with respect to the term of this Second Extension Order.  Without limiting the foregoing in any 

way, the Replacement Liens granted to Capital One, AFC and AIF SPV, and the super-priority 

claims of Capital One and AFC, are hereby reaffirmed in all respects and remain in full force and 

effect.  Nothing in this Second Extension Order will cause or be deemed a waiver or modification 

of any claim, lien, right, power, or remedy of Capital One, AFC or AIF SPV.

THIS ORDER WAS SIGNED AND ENTERED ELECTRONICALLY AS INDICATED AT THE 
TOP OF THE FIRST PAGE.
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APPROVED FOR ENTRY BY:

/s/ Ned Hildebrand
Griffin S. Dunham
Henry E. (“Ned”) Hildebrand, IV
R. Alex Payne
DUNHAM HILDEBRAND, PLLC
1704 Charlotte Avenue, Suite 105
Nashville, TN 37203
615.933.5850
ned@dhnashville.com
Counsel for the Debtor 

/s/ Robert P. Harris
John A. Harris (admitted pro hac vice)
Robert P. Harris (admitted pro hac vice)
QUARLES & BRADY LLP
Renaissance One
Two North Central Avenue
Phoenix. Arizona 85004-2391
602.229.5200
john.harris@quarles.com
robert.harris@quarles.com
Counsel for Capital One, National Association

/s/ Andrew T. Kight
Andrew T. Kight (admitted pro hac vice)
JACOBSON HILE KIGHT, LLC
One Indiana Square, Suite 1600
Indianapolis, Indiana 46204
317.608.1130
akight@jhklegal.com
Counsel for Automotive Finance Corporation
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