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UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

Inre:

TOWNSEND CORPORATION
d/b/a Land Rover Jaguar Anaheim Hills,

Debtor and Debtor in Possession.

Inre:

LRJC, INC.
d/b/a Land Rover Jaguar Cerritos,

Debtor and Debtor in Possession.

Affects:
[1 TOWNSEND CORPORATION Only
[1 LRJC, INC. Only

BOTH DEBTORS

Lead Case No.: 8:11-bk-22690-RK (jointly
administered with Case No.: 8:11-bk-22695-
RK)

Chapter 11 Cases

DEBTORS’ NOTICE OF EMERGENCY
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FOR ENTRY OF AN ORDER APPROVING
STIPULATION AND AGREEMENT FOR
ORDER AUTHORIZING

USE OF CASH COLLATERAL,
CONTINUED DISCRETIONARY FLOOR
PLAN FINANCING AND PROVIDING
FOR ADEQUATE PROTECTION;
MEMORANDUM OF POINTS AND
AUTHORITIES AND DECLARATIONS IN
SUPPORT THEREOF

Hearing:
Date:

Time:
Place:

September 27, 2011

3:00 p.m.

Courtroom “5D”
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Santa Ana, CA 92701-4593
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SUMMARY AND NOTICE

PLEASE TAKE NOTICE THAT, pursuant to L.B.R. 2081-1(a)(9) and (a)(12), 4001-2,
and 9075-1, Fed.R.Bankr.P. 4001, and 11 U.S.C. 88 105(a) and 363, Townsend Corporation d/b/a
Land Rover Jaguar Anaheim Hills (“LRJ Anaheim”) and LRJC, Inc. d/b/a Land Rover Jaguar
Cerritos (“LRJ Cerritos™), the debtors and debtors in possession in the above captioned cases for
which joint administration is being sought (collectively, the “Debtors”), hereby move on an
emergency basis, by way of this motion (the “Motion”), for the entry of an order approving the
Stipulation and Agreement for Order Authorizing Use of Cash Collateral, Continued Discretionary
Floor Plan Financing and Providing for Adequate Protection (the “Stipulation”) to be entered into by
the Debtors and BMW Financial Services NA, LLC (“BMW _FS”), which is attached hereto as
Exhibit “1.”"

PLEASE TAKE FURTHER NOTICE THAT, a hearing on the Motion will be held at the
above referenced date, time, and location and that objections may be made up to or at the time of the
hearing.

PLEASE TAKE FURTHER NOTICE THAT, as discussed below and in the annexed
declarations in support hereof (the “Declarations”), on September 9, 2011 (the “Petition Date™), the
Debtors commenced their bankruptcy cases by each filing a voluntary petition for relief under

Chapter 11 of title 11, United States Code § 101, et seq. (the “Bankruptcy Code™).” No trustees have

been appointed, and the Debtors are continuing to manage their financial affairs as debtors in
possession pursuant to Sections 1107 and 1108.

Each of the Debtors operates an auto dealership. The Debtors required the immediate use of
cash collateral so that they could maintain operations and going concern value while they attempt to

effectuate a sale of substantially all of their assets and/or a reorganization. Therefore, the Debtors

previously filed an emergency motion to approve the use of cash collateral (the “Cash Collateral

1 Due to the emergency nature of the Motion, the parties could not get a fully executed Stipulation to attach to the
Motion. A fully executed copy of the Stipulation will be lodged with the Court in advance of or at the hearing on the
Motion.

2 Unless otherwise stated, all section references herein are to the Bankruptcy Code.
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Motion™). The Debtors filed the Cash Collateral Motion in an abundance of caution, as the Debtors
hoped to be able to reach agreement with BMW FS regarding the use of cash collateral and
continued postpetition financing by BMW FS. The Cash Collateral Motion was approved at a
hearing held on September 23, 2011, at 11:00 a.m. At that time, the Court set the instant hearing to
consider the Motion and Stipulation in the event the parties were able to agree to terms. Shortly
after the hearing on the Cash Collateral Motion, the Debtors and BMW FS agreed to terms for the
use of cash collateral and continued postpetition financing by BMW FS. Those terms are set forth in
the Stipulation attached hereto as Exhibit “1.”

Only through the Stipulation and, in particular, the postpetition financing provided under the
Stipulation, can the Debtors continue to operate their business and maintain going concern value. In
short, without such financing, the Debtors cannot continue to purchase new (and possibly used)
inventory. In that case, the Debtors new inventory would be allocated to other dealers and the
Debtors would lose sales and would have to cease operations, which would severely damage their
going concern value.

Likewise, the Debtors have no ability to continue to operate their businesses and maintain the
going concern value thereof unless the Debtors have immediate access to, and use of, their cash
collateral to pay the Debtors’ ordinary operating expenses, including, but not limited to, payroll,
rent, utilities, etc. The expenses the Debtors must be able to pay are set forth in the budgets (the
“Budgets”) for each of the Debtors collectively attached hereto as Exhibit “2.” The Debtors’
inability to pay those expenses would cause immediate and irreparable harm to the Debtors and their
businesses. The inability of the Debtors to use their cash collateral would likely result in the
immediate closure of the Debtors’ dealerships, which would lead to a precipitous decline in the
Debtors’ going concern value and gravely jeopardize any sale or reorganization of the Debtors’
businesses, which would harm all creditors of the Debtors, including causing substantial losses for

BMW FS.




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Case 8:11-bk-22690-RK Doc 39 Filed 09/23/11 Entered 09/23/11 17:51:08 Desc
Main Document  Page 4 of 119

Accordingly, the Debtors respectfully request that the Court enter an order authorizing the
Debtors to use cash collateral and obtain postpetition financing from BMW FS pursuant to the terms
of the Stipulation.

PLEASE TAKE FURTHER NOTICE THAT Pursuant to Local Bankruptcy Rule 4001-2,
the Debtors make the following statements regarding the relief requested by the Debtors pertaining
to the Debtors’ use of cash collateral, the proposed postpetition financing, the Stipulation, and the

proposed order approving this Motion and the Stipulation attached hereto as Exhibit “3.”

Provision Paragraph
Cross-collateralization clauses Only to the extent
allowed under existing
loan documents.

Provisions or findings of fact that bind the estate or all parties in There are provisions in
interest with respect to the validity, perfection or amount of the secured | the Stipulation

party’s lien or debt. regarding the amount
of BMW FS’s
prepetition debt and
BMW FS’s liens.

11 E-J.

There are provisions in
the Stipulation limiting
the time in which the
Debtors or a
Committee can
challenge BMW FS’s
loan documents and
liens.

1111

Provisions or findings of fact that bind the estate or all parties in There are provisions in
interest with respect to the relative priorities of the secured party’s lien | the Stipulation

and liens held by persons who are not party to the stipulation, or which | regarding the amount
create a lien senior or equal to any existing lien. of BMW FS’s
prepetition debt and
BMW FS’s liens.

11 E-J.
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Provision

Paragraph

There are provisions in
the Stipulation limiting
the time in which the
Debtors or a
Committee can
challenge BMW FS’s
loan documents and
liens.

111
Waivers of 11 U.S.C. § 506(c), unless the waiver is effective only Yes
during the period in which the debtor is authorized to use cash
collateral or borrow funds. if12 and 14
Provisions that operate, as a practical matter, to divest the debtor in No
possession of any discretion in the formulation of a plan or
administration of the estate or to limit access to the court to seek any
relief under other applicable provision of law.
Releases of liability for the creditor’s alleged prepetition torts or Yes
breaches of contract.

120
Waivers of avoidance actions arising under the Bankruptcy Code. No

Automatic relief from the automatic stay upon default, conversion to
chapter 7, or appointment of a trustee.

No — However, the
Stipulation provides for
expedited consideration
of whether relief from
stay should be granted
if there is a default and
failure to cure.

137

Waivers of procedural requirements, including those for foreclosure
mandated under applicable non-bankruptcy law, and for perfection of
replacement liens.

Yes — The Stipulation
provides for BMW FS
to be able to obtain a
surrender of the
Debtors’ collateral and
premises in the event of
a default and failure to
cure.
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Provision Paragraph
137

Also, as discussed
above, BMW FS is
being provided with
standard replacement
liens in postpetition
collateral

Adequate protection provisions which create liens on claims for relief | No
arising under 11 U.S.C. 88 506(c), 544, 545, 547, 548 and 549.

Waivers, effective on default or expiration, of the debtor’s right to No
move for a court order pursuant to 11 U.S.C. 8 363(c)(2)(B)
authorizing the use of cash collateral in the absence of the secured
party’s consent.

Provisions that grant a lien in an amount in excess of the dollar amount | No
of cash collateral authorized under the applicable cash collateral order.

Provisions providing for the paying down of prepetition principal owed | No
to a creditor.

Findings of fact on matters extraneous to the approval process. No

PLEASE TAKE FURTHER NOTICE THAT, in order to provide maximum notice of this
Motion, concurrently with the filing of this Notice and Motion with the Court, the Debtors served by
email an/or overnight mail a copy of this Notice and Motion and all supporting papers upon the
Office of the United States Trustee, creditors with claims allegedly secured by the assets of the
Debtors, the Debtors’ 20 largest unsecured creditors, and all of those parties who have requested
special notice.

PLEASE TAKE FURTHER NOTICE THAT, the relief sought in this Motion is based
upon this Notice of Motion and Motion, the annexed Memorandum of Points and Authorities and
the exhibits thereto, the statements, arguments and representations of counsel to be made at the
hearing on the Motion, and any other evidence properly presented to the Court at or prior to the

hearing on the Motion.
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WHEREFORE, the Debtors respectfully request that the Court enter an order:

1. affirming the adequacy of the notice given;

2. granting the Motion and approving the Stipulation on an interim basis pending a final
hearing thereon;

3. authorizing the Debtors to use cash collateral and to pay the expenses set forth in the
Budgets on an interim basis pending a final hearing;

4, authorizing the Debtors to obtain postpetition financing from BMW FS in accordance

with the terms of the Stipulation on an interim basis pending a final hearing;

5. setting a final hearing on the Motion; and
6. granting such other and further relief as the Court deems just and proper.
Dated: September 23, 2011 TOWNSEND CORPORATION
d/b/a Land Rover Jaguar Anaheim Hills
-and -
LRJC, INC.

d/b/a Land Rover Jaguar Cerritos

By:__ /s/ Todd M. Arnold
MARTIN J. BRILL
TODD M. ARNOLD
LEVENE, NEALE, BENDER, YOO
& BRILL L.L.P.
Proposed Attorneys for Debtors and
Debtors in Possession
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MEMORANDUM OF POINTS AND AUTHORITIES

l.
STATEMENT OF FACTS

A BACKGROUND
On September 9, 2011 (the “Petition Date”), the Debtors commenced their bankruptcy cases

by each filing a voluntary petition for relief under Chapter 11 of title 11, United States Code § 101,

3 . -
et seq. (the “Bankruptcy Code”). No trustees have been appointed, and the Debtors are continuing

to manage their financial affairs as debtors in possession pursuant to Sections 1107 and 1108.

Ernest Townsend, who holds a bachelor’s degree in economics from California State
University, Sacramento and a business degree from Harvard Business School and who has held
numerous senior management positions at large companies such as Frank’s Nursery and Crafts, Dole
Food Company of North America, and Kraft/Philip Morris, has owned and operated car dealerships
in Southern California for over 13 years. The Debtors are principally owned and operated by Ernest
Townsend and his son, Joshua Townsend. LRJ Anaheim has been in business since 2000. LRJ
Cerritos has been in business since 2006. The Debtors sell new Jaguar and Land Rover vehicles and
various previously owned vehicles. The Debtors also have a service and parts departments.

Additional information regarding the Debtors and their business operations can be found at

http://www.lrjah.com/ (LRJ Anaheim) and http://Irjcerritos.com/ (LRJ Cerritos).
B. REASONS FOR FILING BANKRUPTCY AND EXIT STRATEGY
1. ISSUES WITH JAGUAR LAND ROVER NORTH AMERICA, LLC

The Debtors are parties to various agreements (the “Dealer Agreements”) with Jaguar Land

Rover North America, LLC (“JLRNA”). Under the terms of the Dealer Agreements, among other
things, (1) JLRNA sells new Jaguar and Land Rover vehicles (the “New Vehicles”) to the Debtors,

which the Debtors then sell to their customers, and (2) JLRNA provides certain business builder

3 Unless otherwise stated, all section references herein are to the Bankruptcy Code.




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Case 8:11-bk-22690-RK Doc 39 Filed 09/23/11 Entered 09/23/11 17:51:08 Desc
Main Document  Page 9 of 119

programs (the “Business Builder Programs”), pursuant to which JLRNA is required to make

payments to the Debtors if certain conditions are met (the “Business Builder Payments”).

In summary, under the Business Builder Programs, by the last day of the month following a
quarter, JLRNA makes Business Builder Payments to the Debtors based on sales of New Vehicles

from the prior quarter (a “Business Builder Period”). At present, in order for sales of New Vehicles

to count for the purposes of Business Builder Payments, the following general requirements (which
have changed over time when it suited JLRNA) must be met (1) the vehicle has to be sold in the
applicable Debtors’ territory or an unassigned territory and (2) the vehicle must be registered to an
end-user and there has to be proof of the address of the end-user. Up until about February 2011, the
registration of the subject New Vehicle and proof of the address of the end-user were not
requirements for New Vehicle sales to qualify under the Business Builder Programs. It is believed
that this was added as a requirement to prohibit the sale of New Vehicles to auto brokers and auto
brokers subsequently selling New Vehicles to dealers or end-users outside of the United States.

If the requirements are not met with respect to a particular New Vehicle, then JLRNA does
not make the Business Builder Payment for such vehicle. If the requirements are not met with
respect to 10% or more of the New Vehicles sold during a Business Builder Period, then JLRNA
does not make any Business Builder Payments for any New Vehicle sales during the Business
Builder Period, including New Vehicle sales that would otherwise meet the requirements of the
Business Builder Programs. The Business Builder Payments make up a substantial portion of the
Debtors’ revenue and are essential to the funding of the Debtors’ continued operations and
profitability.

LRJ Anaheim has an ongoing dispute with JLRNA due to alleged issues raised by JLRNA
regarding Business Builder Payments to LRJ Anaheim under the Business Builder Programs and
JLRNA’s efforts to recoup prior payments to LRJ Anaheim by offsetting payments that came due
and will come due in 2011.

LRJ Anaheim disputes and continues to dispute the claims made by LRINA regarding audit

issues related to in the LRJ Anaheim Business Builder Program and LRINA’s efforts to offset to
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recover prior Business Builder Payments. To the contrary, as discussed above, LRJ Anaheim is
owed at least $1,160,995 by JLRNA for Business Builder Payments, warranty payments, and
incentive payments. LRJ Cerritos also disputes any alleged issues regarding LRJ Cerritos’
compliance with the provisions of the LRJ Cerritos Dealership Agreements.

However, rather than jeopardize the value of the Debtors’ businesses, the Debtors decided to
sell their businesses. Prior to the Petition Date, the Debtors retained a broker to market both of the
Debtors’ dealerships for sale. The Debtors obtained an offer from a well-known Southern California

auto dealer (the “Potential Buyer”). The Debtors engaged in substantial discussions with the

Potential Buyer and sought JLRNA’s approval of the sale of the Debtors’ dealerships to the Potential
Buyer. JLRNA approved the Potential Buyer, and the Debtors and the Potential Buyer exchanged
drafts of an asset purchase agreement.

For inexplicable reasons, as the parties were negotiating and the Potential Buyer was
conducting its due diligence, the Debtors believe that Carrie Catherine, of JLRNA, made false
statements about the Debtors’ inventory and other issues. The Debtors also believe that, contrary to
the confidentiality provisions of the Dealership Agreements and the Debtors’ admonishments, Carrie
Catherine, made statements to the Potential Buyer regarding the Debtors’ business. It is still
unknown why JLRNA and Carrie Catherine would take actions manifestly contradictory to their
efforts to terminate their business relationship with the Debtors and to replace them with the
Potential Buyer. In any event, as a result of, among other things, the foregoing conduct by JLRNA,
on the afternoon of August 31, 2011, the Potential Buyer indicated that it was no longer interested in
purchasing the Debtors’ dealerships.

Since the Petition Date, the Debtors have continued to attempt to work toward a sale to the
Potential Buyer, who resurfaced after the Petition Date, or some other buyer. In addition, the
Debtors intend to engage a broker or financial advisor specializing in the sale of auto dealerships to

attract additional potential buyers and obtain the best possible price for the Debtors and their assets.

10
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2. BMW FINANCIAL SERVICES NA, LLC
The Debtors finance their inventory and operations principally through various loan

agreements (the “Loan Agreements”) with BMW Financial Services NA, LLC (“BMW FES”). More

specifically, by way of the Loan Agreements, BMW FS provides what are commonly referred to as
“flooring” loans to the Debtors. That is, when the Debtors order New Vehicles from JLRNA, BMW
FS pays JLRNA for the New Vehicles, which increases the Debtors’ obligations to BMW FS, but
generally does not result in obligations to JLRNA. Pursuant to the Loan Agreements, BMW FS has
also financed the Debtors’ purchases of previously owned vehicles (the “Used Vehicles”). BMW FS
has also provided other loans to the Debtors for the build-out of their dealerships.

As set forth in the Stipulation, as of the Petition Date, the Debtors owed BMW FS
approximately $10,284,316 including the following: (a) $631,131 on a capital loan for the LRJ
Anaheim Land Rover dealership in 2006 owed by LRJ Anaheim, (b) $563,334 on a capital loan for
the LRJ Anaheim Jaguar dealership addition in 2005 owed by LRJ Anaheim, (c) $4,205,170 in
flooring loans owed by LRJ Anaheim, and (d) $4,884,681 in flooring loans owed by LRJ Cerritos
(collectively, the “BMW FS Claim”). The BMW FS Claim is cross-guaranteed and secured by a

first priority lien on substantially all of the Debtors’ assets, including, among other things, the
Debtors’ New Vehicles, Used Vehicles, furniture, fixtures, equipment, and bank accounts. As of the
Petition Date, the Debtors were current on the BMW FS Claim.

3. EXIT STRATEGY

Due to cash flow issues created before the Petition Date by, among other things, JLRNA’s
non-payment of various amounts owed to the Debtors, the Debtors inability to obtain flooring loans
from BMW for Used Vehicles, and the Debtors pay down of substantial amounts owed to BMW FS
for Used Vehicle Flooring loans, the Debtors decided to file for bankruptcy protection in order to
maintain the value of their businesses pending a sale or reorganization. The Debtors believe that
they will have a motion to approve a proposed sale of substantially all of the Debtors’ assets filed

within the next 30 days.

11
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C. THE CASH COLLATERAL MOTION AND THE CASH COLLATERAL
STIPULATION

As discussed above, as of the Petition Date, the amount the Debtors owed to BMW FS on the
BMW FS Claim was approximately $10,284,316. As also discussed above, the BMW FS Claim is
allegedly cross-guaranteed and secured by a first priority lien on substantially all of the Debtors’

assets (the “Assets”), including the Debtors’ cash collateral (the “Cash Collateral”).

Collectively attached hereto as Exhibit “4” and “5” are summaries of UCC-1 Financing

Statements and the actual UCC-1 Financing Statements (collectively, the “LRJ Anaheim Financing

Statements™) affecting LRJ Anaheim that were obtained by conducting searches under the name
“Townsend Corporation” (Exhibit “4”) and “Land Rover Jaguar Anaheim Hills” (Exhibit “5”).
Collectively attached hereto as Exhibit “6” and “7” are summaries of UCC-1 Financing Statements

and the actual UCC-1 Financing Statements (collectively, the “LRJ Cerritos Financing Statements”

and, together with the LRJ Anaheim Financing Statements, the “Financing Statements™) affecting

LRJ Cerritos that were obtained by conducting searches under the name “LRJC, Inc.” (Exhibit “6™)
and “Land Rover Jaguar Cerritos” (Exhibit “77).

Based on a review of the Financing Statements, the Debtors believe that BMW FS is the only
entity that has an interest in the Debtors’ Cash Collateral. The other entities that filed Financing
Statements (ADP Commercial Leasing, LLC, Ford Motor Company, the Employment Development
Department, the IRS, Sterling Savings Bank, Bank of the West (Trinity Division), Anthony Rector,
and Wayne’s (a Division of Tool Works, Inc.), either (1) only have interests in particular pieces of
equipment or alleged tax liens that do not attach to Cash Collateral, and/or (2) were erroneously
included in the Financing Statements obtained by the search because the liens are against entities
other than the Debtors.

The Debtors required the immediate use of Cash Collateral after the Petition Date so that
they could maintain operations and going concern value while they attempt to effectuate a sale of
substantially all of their assets and/or a reorganization. Therefore, the Debtors previously filed an

emergency motion to approve the use of cash collateral (the “Cash Collateral Motion”). The

12
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Debtors filed the Cash Collateral Motion in an abundance of caution, as the Debtors hoped to be able
to reach agreement with BMW FS regarding the use of cash collateral and continued postpetition
financing by BMW FS. The Cash Collateral Motion was largely based on the assertion that BMW
FS was the only entity with an interest in Cash Collateral and that BMS FS (and any other entities
with alleged interests in Cash Collateral) were adequately protected. The Cash Collateral Motion
was approved at a hearing held on September 23, 2011, at 11:00 a.m. At that time, the Court set a
hearing to consider a motion that the Debtors intended to file if they could reach agreement with
BMW FS regarding the use of Cash Collateral and continued postpetition financing by BMW FS.
Shortly after the hearing on the Cash Collateral Motion, the Debtors and BMW FS agreed to terms
regarding the foregoing. Those terms are set forth in the Stipulation and Agreement for Order
Authorizing Use of Cash Collateral, Continued Discretionary Floor Plan Financing and Providing
for Adequate Protection (the “Stipulation”) attached hereto as Exhibit «wp

In summary, under the Stipulation, (1) the Debtors will continue to use Cash Collateral
pursuant to the Budgets, unless and until there is a default or the term of the Stipulation expires
without written agreement between the parties to extend Cash Collateral use, (2) BMW FS will
continue to provide flooring loans to the Debtors for New Vehicles under the terms that were in
existence between the parties as of the Petition Date (LRJ Anaheim had a New Vehicle flooring line
of up to $7.5 million with interest at the rate of prime + 0.25%; LRJ Cerritos had a New Vehicle
flooring line of up to $6.5 million with interest at the rate of prime + 0.25%), as modified by the
Stipulation, and (3) BMW FS, at its discretion, may provide flooring loans of up to $750,000 for
each Debtor under the terms that were in existence between the parties as of the Petition Date, %), as

modified by the Stipulation.

4 Due to the emergency nature of the Motion, the parties could not get a fully executed Stipulation to attach to the
Motion. A fully executed copy of the Stipulation will be lodged with the Court in advance of or at the hearing on the
Motion.

13
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1.
DISCUSSION

A. THE DEBTORS SHOULD BE AUTHORIZED TO USE CASH COLLATERAL
PURSUANT TO THE STIPULATION TO OPERATE, MAINTAIN AND PRESERVE
THEIR BUSINESSES

The Debtors’ use of property of the estates is governed by Section 363 of the Bankruptcy
Code, which provides, in relevant part, as follows:

If the business of the debtor is authorized to be operated under
section. . .1108. . . of this title and unless the court orders
otherwise, the trustee may enter into transactions, including the
sale or lease of property of the estate, in the ordinary course of
business, without notice or a hearing, and may use property of the
estate in the ordinary course of business without notice or a
hearing.

11 U.S.C. 8363(c)(l). A debtor in possession has all of the rights and powers of a trustee with
respect to property of the estate, including the right to use property of the estate in compliance with
Section 363. See 11 U.S.C. §1107(a).

"Cash collateral™ is defined as "cash, negotiable instruments, documents of title, securities,
deposit accounts or other cash equivalents in which the estate and an entity other than the estate have
an interest. .. ." 11 U.S.C. 8363(a). Section 363(c)(2) establishes a special requirement with respect
to "cash collateral," providing that the trustee or debtor in possession may use "cash collateral”
under subsection (c)(l) if:

(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.

See 11 U. S.C. §8363(c)(2)(A) and (B).
It is well settled that it is appropriate for a Chapter 11 debtor to use cash collateral for the

purpose of maintaining and operating its property. 11 U.S.C. 8 363(c)(2)(B); In re Oak Glen R-Vee,

8 B.R. 213, 216 (Bankr. C.D. Cal. 1981); In re Tucson Industrial Partners, 129 B.R. 614 (9th Cir.

BAP 1991). In addition, where the debtor is operating a business, it is extremely important that the

14
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access to cash collateral be allowed in order to facilitate the goal of reorganization: “the purpose of
Chapter 11 is to rehabilitate debtors and generally access to cash collateral is necessary to operate a

business.” In re Dynaco Corporation, 162 B.R. 389 (Bankr. D. N.H. 1993), quoting In re Stein, 19

B.R. 458, 459. (Bankr. E.D. Pa. 1982).

As discussed above, the Debtors believe that BMW FS is the only entity with an interest in
the Debtors Cash Collateral. Pursuant to the Stipulation, BMW FS is consenting to the Debtors’ use
of Cash Collateral. Therefore, approval of Cash Collateral use pursuant to the Stipulation is
warranted under Section 363(c)(2)(A).

The approval of Cash Collateral use is also necessary to allow the Debtors to continue
operating. The Debtors have no ability to continue to operate their businesses and maintain the
going concern value thereof unless the Debtors have immediate access to, and use of, their Cash
Collateral to pay the Debtors’ ordinary operating expenses, including, but not limited to, payroll,
rent, utilities, etc. The expenses the Debtors must be able to pay are set forth in the budgets (the
“Budgets”) for each of the Debtors collectively attached hereto as Exhibit “2.” The Budgets
attached hereto will supersede and replace the budgets under the Cash Collateral Motion and the
interim and final orders thereon. The Debtors’ inability to pay the expenses in the Budgets would
cause immediate and irreparable harm to the Debtors and their businesses. The inability of the
Debtors to use their Cash Collateral would likely result in the immediate closure of the Debtors’
dealerships, which would lead to a precipitous decline in the Debtors’ going concern value and
gravely jeopardize any sale or reorganization of the Debtors’ businesses, which would harm all
creditors of the Debtors.

B. THE DEBTORS SHOULD BE AUTHORIZED TO OBTAIN POSTPETITION
FINANCING PURSUANT TO THE STIPULATION TO OPERATE, MAINTAIN
AND PRESERVE THEIR BUSINESSES

Section 364 provides, in relevant part, as follows:

@) If the trustee [or debtor in possession] is authorized to
operate the business of the debtor under section . . . 1108, unless
the court orders otherwise, the trustee [or debtor in possession]
may obtain unsecured credit and incur unsecured debt in the

15




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Case 8:11-bk-22690-RK Doc 39 Filed 09/23/11 Entered 09/23/11 17:51:08 Desc
Main Document  Page 16 of 119

ordinary course of business allowable under section 503(b)(1) of
this title as an administrative expense.

(b) The court, after notice and a hearing, may authorize the
trustee [or debtor in possession] to obtain unsecured credit or to
incur unsecured debt other than under subsection (a) of this
section, allowable under section 503(b)(1) of this title as an
administrative expense.

() If the trustee [or debtor in possession] is unable to obtain
unsecured credit allowable-under section 503(b)(1) of this title as
an administrative expense, the court, after notice and a hearing,
may authorize the obtaining of credit or the incurring of debt —

(1) with priority over any and all administrative
expenses of the kind specified in section 503(b) or 507(b)
of this title:

(2) secured by a lien on property of the estate that
is not otherwise subject to a lien; or

(3) secured by a junior lien on property of the
estate that is subject to a lien.

(d)(1) The court, after notice and a hearing, may authorize the
obtaining of credit or the incurring of debt secured by a senior or
equal lien on property of the estate that is subject to a lien only if--

(A) the trustee is unable to obtain such credit otherwise;
and

(B) there is adequate protection of the interest of the holder
of the lien on the property of the estate on which such senior or
equal lien is proposed to be granted.

(2) In any hearing under this subsection, the trustee has the
burden of proof on the issue of adequate protection.

11 U.S.C. § 364.

Section 364 of the Bankruptcy Code is structured with an escalating series of inducements
which a debtor in possession may offer to attract credit during the post-petition period. In re Photo

Promotion Associates, Inc., 87 B.R. 835, 839 (Bankr. S.D.N.Y. 1988), aff’d, 881 F.2d 6 (2d. Cir.

1989). Therefore, where a trustee or debtor in possession cannot otherwise obtain unsecured post-
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petition credit, such credit may be obtained under certain carefully proscribed conditions. Inre T.M.

Sweeney & Sons LTL Services, Inc., 131 B.R. 984, 989 (Bankr.N.D.111.1991). For example, if

creditors are unwilling to extend unsecured credit to a debtor in possession, further inducements are
offered, with court approval after notice and a hearing, including, without limitation, liens equal to
or senior to existing liens on encumbered property in accordance with 11 U.S.C. § 364(d). In re

Photo Promotion Associates, Inc., 87 B.R. at 839.

A debtor’s decision to obtain credit under Section 364 are generally analyzed in terms of
whether the decision was a prudent exercise of the debtor’s business judgment. See, e.g., In re

Simasko Production Co., 47 B.R. 444, 448-9 (D. Colo0.1985) (authorizing interim financing

agreement where debtor’s best business judgment indicated financing was necessary and reasonable

for benefit of estate); In re Ames Dept. Stores, 115 B.R. 34, 38 (Bankr. S.D.N.Y. 1990) (with respect

to post-petition credit, courts “permit debtors-in-possession to exercise their basic business judgment
consistent with their fiduciary duties”). See also 2 Collier on Bankruptcy { 364.04, at 364-9-11
(15th ed. 1991).

Here, only through the Stipulation and, in particular, the postpetition financing provided
under the Stipulation, can the Debtors continue to operate their businesses and maintain going
concern value. In short, without such financing, the Debtors cannot continue to purchase new (and
possibly used) inventory. In that case, the Debtors’ new inventory would be allocated to other
dealers and the Debtors would lose sales and would have to cease operations, which would severely
damage their going concern value. It would be impossible for the Debtors to obtain a new flooring
lender in time to continue purchasing inventory in the ordinary course and to maintain operations
pending a sale. Even if it were possible for the Debtors to do so, the terms for such funding would
likely be less favorable than the terms under the Stipulation. The lending terms under the Stipulation
are the same terms that were negotiated and used before the Petition Date. That is, there is no
increase in interest rate or other materially different lending terms accompanying the postpetition
financing under the Stipulation. A higher interest rate and other harsh terms would likely be

imposed by an alternate lender providing postpetition financing to a distressed borrower.
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Understandably, BMW FS would not agree to provide such financing without having a security
interest in the vehicle collateral purchased with the postpetition financing and in other postpetition
collateral.

In consideration of the foregoing reasons for obtaining the postpetition financing from BMW
FS pursuant to the Stipulation, and the substantial benefits that will be derived from obtaining such
postpetition financing, the Debtors have concluded that obtaining such financing from BMW FS is
in the best interests of the Debtors, their estates, and their creditors.

Il.
CONCLUSION

WHEREFORE, the Debtors respectfully request that the Court enter an order:

1. affirming the adequacy of the notice given;

2. granting the Motion and approving the Stipulation on an interim basis pending a final
hearing thereon;

3. authorizing the Debtors to use cash collateral and to pay the expenses set forth in the
Budgets on an interim basis pending a final hearing;

4, authorizing the Debtors to obtain postpetition financing from BMW FS in accordance
with the terms of the Stipulation on an interim basis pending a final hearing;

5. setting a final hearing on the Motion; and

Iy
Iy
Iy
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6. granting such other and further relief as the Court deems just and proper.

Dated: September 23, 2011

TOWNSEND CORPORATION

d/b/a Land Rover Jaguar Anaheim Hills

-and -

LRJC,

INC.

d/b/a Land Rover Jaguar Cerritos

By:

/s/ Todd M. Arnold

19

MARTIN J. BRILL

TODD M. ARNOLD

LEVENE, NEALE, BENDER, YOO
& BRILL L.L.P.

Proposed Attorneys for Debtors and

Debtors in Possession

Desc
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DECLARATION OF ERNEST W. TOWNSEND IV

I, Ernest W. Townsend 1V, hereby declare as follows:

1. | am over 18 years of age. Except where otherwise stated, | have personal knowledge
of the facts set forth below and, if called to testify, | could and would testify competently thereto.

2. | hold a bachelor’s degree in economics from California State University, Sacramento
and a business degree from Harvard Business School. | have held numerous senior management
positions at large companies. From 1972 to 1982, | served as the Brand Manager, Marketing
Director, and Vice President of Marketing for Van De Kamp’s Frozen Foods. From 1982 to 1987, |
served as the President of All American Gourmet Company, which was sold to Kraft in 1987. From
1987 to 1992, | served as the Group Vice President and President of Frozen Food Group of
Kraft/Philip Morris, a company that, at that time, had annual sales of approximately $1 billion.
From 1992 to 1995, | served as the President of the Office of the Chairman of Dole Food Company
of North America, a company that, at that time, had 8 operating divisions and annual sales of
approximately $2.76 billion. From 1997 to 2002, | owned and served as the president for Land
Rover Newport Beach and Land Rover Mission Viejo. From 2003 to the present, | have owned and
operated Townsend Corporation d/b/a Land Rover Jaguar Anaheim Hills (“LRJ Anaheim”) and
LRJC, Inc. d/b/a Land Rover Jaguar Cerritos (“LRJ Cerritos™), the debtors and debtors in possession
in the above captioned cases for which joint administration is being sought (collectively, the
“Debtors™).

3. | am the President and own 60% of the equity of Townsend Corporation d/b/a Land
Rover Jaguar Anaheim Hills (“LRJ Anaheim”) and am the President and own 55% of the equity of
LRJC, Inc. d/b/a Land Rover Jaguar Cerritos (“LRJ Cerritos™), the debtors and debtors in possession
in the above captioned cases for which joint administration is being sought (collectively, the
“Debtors™).

4, | make this declaration in support of the Motion to which this declaration is attached.
Unless otherwise stated, all capitalized terms herein have the same meanings as in the Motion to

which this declaration is attached.

20
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5. On September 9, 2011 (the “Petition Date”), the Debtors commenced their
bankruptcy cases by each filing a voluntary petition for relief under Chapter 11 of title 11, United

States Code § 101, et seq. (the “Bankruptcy Code”). No trustees have been appointed, and the

Debtors are continuing to manage their financial affairs as debtors in possession pursuant to Sections
1107 and 1108.

6. The Debtors are principally owned and operated by me and my son, Joshua
Townsend. LRJ Anaheim has been in business since 2000. LRJ Cerritos has been in business since
2006. The Debtors sell new Jaguar and Land Rover vehicles and various previously owned vehicles.
The Debtors also have a service and parts departments.

7. Additional information regarding the Debtors and their business operations can be

found at http://www.lIrjah.com/ (LRJ Anaheim) and http://Irjcerritos.com/ (LRJ Cerritos).

8. The Debtors are parties to various agreements (the “Dealer Agreements”) with Jaguar

Land Rover North America, LLC (“JLRNA”). Under the terms of the Dealer Agreements, among
other things, (1) JLRNA sells new Jaguar and Land Rover vehicles (the “New Vehicles”) to the
Debtors, which the Debtors then sell to their customers, and (2) JLRNA provides certain business

builder programs (the “Business Builder Programs™), pursuant to which JLRNA is required to make

payments to the Debtors if certain conditions are met (the “Business Builder Payments”).

0. In summary, under the Business Builder Programs, by the last day of the month
following a quarter, JLRNA makes Business Builder Payments to the Debtors based on sales of New

Vehicles from the prior quarter (a “Business Builder Period”). At present, in order for sales of New

Vehicles to count for the purposes of Business Builder Payments, the following general requirements
(which have changed over time when it suited JLRNA) must be met (1) the vehicle has to be sold in
the applicable Debtors’ territory or an unassigned territory and (2) the vehicle must be registered to
an end-user and there has to be proof of the address of the end-user. Up until about February 2011,
the registration of the subject New Vehicle and proof of the address of the end-user were not

requirements for New Vehicle sales to qualify under the Business Builder Programs. It is believed
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that this was added as a requirement to prohibit the sale of New Vehicles to auto brokers and auto
brokers subsequently selling New Vehicles to dealers or end-users outside of the United States.

10. If the requirements are not met with respect to a particular New Vehicle, then
JLRNA does not make the Business Builder Payment for such vehicle. If the requirements are not
met with respect to 10% or more of the New Vehicles sold during a Business Builder Period, then
JLRNA does not make any Business Builder Payments for any New Vehicle sales during the
Business Builder Period, including New Vehicle sales that would otherwise meet the requirements of
the Business Builder Programs. The Business Builder Payments make up a substantial portion of the
Debtors’ revenue and are essential to the funding of the Debtors’ continued operations and
profitability.

11. LRJ Anaheim has an ongoing dispute with JLRNA due to alleged issues raised by
JLRNA regarding Business Builder Payments to LRJ Anaheim under the Business Builder Programs
and JLRNA'’s efforts to recoup prior payments to LRJ Anaheim by offsetting payments that came
due and will come due in 2011.

12. LRJ Anaheim disputes and continues to dispute the claims made by LRINA regarding
audit issues related to in the LRJ Anaheim Business Builder Program and LRINA’s efforts to offset
to recover prior Business Builder Payments. To the contrary, as discussed above, LRJ Anaheim is
owed at least $1,160,995 by JLRNA for Business Builder Payments, warranty payments, and
incentive payments. LRJ Cerritos also disputes any alleged issues regarding LRJ Cerritos’
compliance with the provisions of the LRJ Cerritos Dealership Agreements.

13. However, rather than jeopardize the value of the Debtors’ businesses, the Debtors
decided to sell their businesses. Prior to the Petition Date, the Debtors retained a broker to market
both of the Debtors’ dealerships for sale. The Debtors obtained an offer from a well-known

Southern California auto dealer (the “Potential Buyer”). The Debtors engaged in substantial

discussions with the Potential Buyer and sought JLRNA’s approval of the sale of the Debtors’
dealerships to the Potential Buyer. JLRNA approved the Potential Buyer, and the Debtors and the

Potential Buyer exchanged drafts of an asset purchase agreement.
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14, For inexplicable reasons, as the parties were negotiating and the Potential Buyer was
conducting its due diligence, the Debtors believe that Carrie Catherine, of JLRNA, made false
statements about the Debtors’ inventory and other issues. The Debtors also believe that, contrary to
the confidentiality provisions of the Dealership Agreements and the Debtors’ admonishments, Carrie
Catherine, made statements to the Potential Buyer regarding the Debtors’ business. It is still
unknown why JLRNA and Carrie Catherine would take actions manifestly contradictory to their
efforts to terminate their business relationship with the Debtors and to replace them with the
Potential Buyer. In any event, as a result of, among other things, the foregoing conduct by JLRNA,
on the afternoon of August 31, 2011, the Potential Buyer indicated that it was no longer interested in
purchasing the Debtors’ dealerships.

15.  Since the Petition Date, the Debtors have continued to attempt to work toward a sale
to the Potential Buyer, who resurfaced after the Petition Date, or some other buyer. In addition, the
Debtors intend to engage a broker or financial advisor specializing in the sale of auto dealerships to
attract additional potential buyers and obtain the best possible price for the Debtors and their assets.

16. The Debtors finance their inventory and operations principally through various loan

agreements (the “Loan Agreements”) with BMW Financial Services NA, LLC (“BMW FS”). More

specifically, by way of the Loan Agreements, BMW FS provides what are commonly referred to as
“flooring” loans to the Debtors. That is, when the Debtors order New Vehicles from JLRNA, BMW
FS pays JLRNA for the New Vehicles, which increases the Debtors’ obligations to BMW FS, but
generally does not result in obligations to JLRNA. Pursuant to the Loan Agreements, BMW FS has
also financed the Debtors’ purchases of previously owned vehicles (the “Used Vehicles”). BMW FS
has also provided other loans to the Debtors for the build-out of their dealerships.

17.  As set forth in the Stipulation, as of the Petition Date, the Debtors owed BMW FS
approximately $10,284,316 including the following: (a) $631,131 on a capital loan for the LRJ
Anaheim Land Rover dealership in 2006 owed by LRJ Anaheim, (b) $563,334 on a capital loan for
the LRJ Anaheim Jaguar dealership addition in 2005 owed by LRJ Anaheim, (c) $4,205,170 in

flooring loans owed by LRJ Anaheim, and (d) $4,884,681 in flooring loans owed by LRJ Cerritos
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(collectively, the “BMW FS Claim”). The BMW FS Claim is cross-guaranteed and secured by a

first priority lien on substantially all of the Debtors’ assets, including, among other things, the
Debtors’ New Vehicles, Used Vehicles, furniture, fixtures, equipment, and bank accounts. As of the
Petition Date, the Debtors were current on the BMW FS Claim.

18. Due to cash flow issues created before the Petition Date by, among other things,
JLRNA'’s non-payment of various amounts owed to the Debtors, the Debtors inability to obtain
flooring loans from BMW for Used Vehicles, and the Debtors pay down of substantial amounts
owed to BMW FS for Used Vehicle Flooring loans, the Debtors decided to file for bankruptcy
protection in order to maintain the value of their businesses pending a sale or reorganization. |
believe that the Debtors will have a motion to approve a proposed sale of substantially all of the
Debtors’ assets filed within the next 30 days.

19.  As discussed above, as of the Petition Date, the amount the Debtors owed to BMW
FS on the BMW FS Claim was approximately $10,284,316. As also discussed above, the BMW FS
Claim is allegedly cross-guaranteed and secured by a first priority lien on substantially all of the

Debtors’ assets (the “Assets”), including the Debtors’ cash collateral (the “Cash Collateral).

20. | believe that BMW FS is the only entity that has an interest in the Debtors’ Cash
Collateral. The other entities that filed Financing Statements (ADP Commercial Leasing, LLC, Ford
Motor Company, the Employment Development Department, the IRS, Sterling Savings Bank, Bank
of the West (Trinity Division), Anthony Rector, and Wayne’s (a Division of Tool Works, Inc.),
either (1) only have interests in particular pieces of equipment or alleged tax liens that do not attach
to Cash Collateral, and/or (2) were erroneously included in the Financing Statements obtained by the
search because the liens are against entities other than the Debtors.

21.  The Debtors required the immediate use of Cash Collateral after the Petition Date so
that they could maintain operations and going concern value while they attempt to effectuate a sale
of substantially all of their assets and/or a reorganization. Therefore, the Debtors previously filed an

emergency motion to approve the use of cash collateral (the “Cash Collateral Motion”). The Debtors

filed the Cash Collateral Motion in an abundance of caution, as the Debtors hoped to be able to reach
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agreement with BMW FS regarding the use of cash collateral and continued postpetition financing
by BMW FS. The Cash Collateral Motion was largely based on the assertion that BMW FS was the
only entity with an interest in Cash Collateral and that BMS FS (and any other entities with alleged
interests in Cash Collateral) were adequately protected. The Cash Collateral Motion was approved
at a hearing held on September 23, 2011, at 11:00 a.m. At that time, the Court set a hearing to
consider a motion that the Debtors intended to file if they could reach agreement with BMW FS
regarding the use of Cash Collateral and continued postpetition financing by BMW FS. Shortly after
the hearing on the Cash Collateral Motion, the Debtors and BMW FS agreed to terms regarding the
foregoing. Those terms are set forth in the Stipulation and Agreement for Order Authorizing Use of
Cash Collateral, Continued Discretionary Floor Plan Financing and Providing for Adequate
Protection (the “Stipulation”) attached hereto as Exhibit “1.”

22.  The approval of Cash Collateral use is also necessary to allow the Debtors to continue
operating. The Debtors have no ability to continue to operate their businesses and maintain the
going concern value thereof unless the Debtors have immediate access to, and use of, their Cash
Collateral to pay the Debtors’ ordinary operating expenses, including, but not limited to, payroll,
rent, utilities, etc. The expenses the Debtors must be able to pay are set forth in the budgets (the
“Budgets”) for each of the Debtors collectively attached hereto as Exhibit “2.” The Budgets
attached hereto will supersede and replace the budgets under the Cash Collateral Motion and the
interim and final orders thereon. The Debtors’ inability to pay the expenses in the Budgets would
cause immediate and irreparable harm to the Debtors and their businesses. The inability of the
Debtors to use their Cash Collateral would likely result in the immediate closure of the Debtors’
dealerships, which would lead to a precipitous decline in the Debtors’ going concern value and
gravely jeopardize any sale or reorganization of the Debtors’ businesses, which would harm all
creditors of the Debtors.

23. | believe that only through the Stipulation and, in particular, the postpetition financing
provided under the Stipulation, can the Debtors continue to operate their businesses and maintain

going concern value. In short, without such financing, the Debtors cannot continue to purchase new
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(and possibly used) inventory. In that case, the Debtors’ new inventory would be allocated to other
dealers and the Debtors would lose sales and would have to cease operations, which would severely
damage their going concern value. It would be impossible for the Debtors to obtain a new flooring
lender in time to continue purchasing inventory in the ordinary course and to maintain operations
pending a sale. Even if it were possible for the Debtors to do so, the terms for such funding would
likely be less favorable than the terms under the Stipulation. The lending terms under the Stipulation
are the same terms that were negotiated and used before the Petition Date. That is, there is no
increase in interest rate or other materially different lending terms accompanying the postpetition
financing under the Stipulation. A higher interest rate and other harsh terms would likely be
imposed by an alternate lender providing postpetition financing to a distressed borrower.
Understandably, BMW FS would not agree to provide such financing without having a security
interest in the vehicle collateral purchased with the postpetition financing and in other postpetition
collateral.

24. In consideration of the foregoing reasons for obtaining the postpetition financing
from BMW FS pursuant to the Stipulation, and the substantial benefits that will be derived from
obtaining such postpetition financing, | have concluded that obtaining such financing from BMW FS
is in the best interests of the Debtors, their estates, and their creditors.

Executed this 23" day of September 2011, at Bakersfield, California.

/s/ Ernest W. Townsend IV
ERNEST W. TOWNSEND IV
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DECLARATION OF TODD M. ARNOLD

I, Todd M. Arnold, hereby declare as follows:

1. | am over 18 years of age. Except where otherwise stated, | have personal
knowledge of the facts set forth below and, if called to testify, 1 could and would testify
competently thereto.

2. I am duly licensed to practice law in the state of California, in the United States
District Courts and Bankruptcy Courts for the Northern, Eastern, Central, and Southern Districts of
California, and before the Ninth Circuit.

3. | am a partner in the law firm of Levene, Neale, Bender, Yoo & Brill L.L.P., counsel
to Townsend Corporation d/b/a Land Rover Jaguar Anaheim Hills (“LRJ Anaheim”) and LRJC,
Inc. d/b/a Land Rover Jaguar Cerritos (“LRJ Cerritos”), the debtors and debtors in possession in the
above captioned cases for which joint administration is being sought (collectively, the “Debtors”).

4, | make this declaration in support of the Motion to which this declaration is attached.
Unless otherwise stated, all capitalized terms herein have the same meanings as in the Motion.

5. | caused the Debtors to order from CLAS Information Systems summaries of UCC
Financing Statements affecting the Debtors and the actual UCC Financing Statements. Collectively
attached hereto as Exhibit “4” and “5” are summaries of UCC-1 Financing Statements and the

actual UCC-1 Financing Statements (collectively, the “LRJ Anaheim Financing Statements”)

affecting LRJ Anaheim that were obtained by conducting searches under the name “Townsend
Corporation” (Exhibit “4”) and “Land Rover Jaguar Anaheim Hills” (Exhibit “5”). Collectively

attached hereto as Exhibit “6” and “7” are summaries of UCC-1 Financing Statements and the

Iy
Iy
Iy
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actual UCC-1 Financing Statements (collectively, the “LRJ Cerritos Financing Statements” and,

together with the LRJ Anaheim Financing Statements, the “Financing Statements”) affecting LRJ

Cerritos that were obtained by conducting searches under the name “LRJC, Inc.” (Exhibit “6”) and
“Land Rover Jaguar Cerritos” (Exhibit “7”).

| declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct.

Executed this 23" day of September 2011, at Los Angeles, California.

/s/ Todd M. Arnold
TODD M. ARNOLD
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JAY SELANDERS (MO Bar No. 37221) DAVID BOURNAZIAN (CA Bar No. 186194)
(admitted pro hac vice) CYRUS CHEN (CA Bar No. 229682)

KUTAK ROCK LLP KUTAK ROCK LLP

1010 Grand Boulevard 18201 Von Karman Avenue

Suite 500 Suite 1100

Kansas City, MO 64106 Irvine, CA 92612-1077

Main: (816) 960-0090 Main: (949) 417-0999

Fax: (816) 960-0041 Fax: (949) 417-5394

E-mail; Jay.Selanders@KutakRock.com E-mail: David. Bournazian@KutakRock.com

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

SANTA ANA DIVISION
Inre: )
)
TOWNSEND CORPORATION ) Chapter 11
d/b/a Land Rover Jaguar Anaheim Hills ) Case No. 8:11-BK-22690-RK
)
Debtor. )
)
Inre:
LRIC, INC. Chapter 11

d/b/a Land Rover Jaguar Cerritos Case No. 8:11-BK-22695-RK

Debtor.

S N T

STIPULATION AND AGREEMENT FOR ORDER AUTHORIZING
USE OF CASH COLLATERAL, CONTINUED DISCRETIONARY FLOOR
PLAN FINANCING AND PROVIDING FOR ADEQUATE PROTECTION

This Stipulation and Agreement For Order Allowing Use of Cash Collateral, Continued
Discretionary Floor Plan Financing and Providing For Adequate Protection ("Agreement") is
made on this 23™ day of September 2011 by and between BMW Financial Services NA, LLC.
("BMW FS"), TOWNSEND CORPORATION d/b/a Land Rover Jaguar Anaheim Hills (“LRJ
Anaheim”) and LRJC, Inc., d/b/a Land Rover Jaguar Cerritos (“LRJ Cerritos”, together with LRJ

Anaheim collectively the “Debtors” and each a “Debtor”) with reference to the following facts:
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RECITALS

A Debtors commenced their respective cases by the filing of voluntary petitions

under Chapter 11 of Title 11 of the United States Code ("Bankruptcy Code”) on September 9,
2011 ("Petition Date") and pursuant to 11 U.S.C. § § 1107 and 1108, have continued in the
management and possession of their respective businesses and assets as Debtors-in-Possession.
The Court has ordered the joint administration of the Debtors’ cases.

B. No trustee or examiner has been appointed to serve in either case, pursuant to 11
U.S.C. § 1104, nor has a creditors committee been appointed herein, as provided under 11 U.S.C.
§ 1102,

C. Pursuant to 28 U.S.C. § § 157, 1334, 1408 and 1409, this Court ("Bankruptcy
Court") has complete jurisdiction and proper venue over these proceedings for reorganization
under 11 U.S.C. § § 1101 et seq., and all proceedings relating to the subject matter of this
Stipulation are core proceedings within the meaning of 28 U.S.C. § 157(b)(2)(A), (D), (M) and
(0).

D. Debtors are in the business of selling, servicing and repairing new and used motor
vehicles and operate their businesses as Land Rover and Jaguar dealerships under valid and
existing franchise agreements ("Franchise Agreements"), provided, however that there is a
pending termination procedure regarding LRJ Anaheim’s Franchise Agreements.

E. BMW FS has provided floor plan financing to LRJ Anaheim pursuant to the terms
of that certain Inventory Financing and Security Agreement dated May 18, 2009, with a
maximum amount of $6,500,000, which has been renewed and amended from time to time, and

as of the Petition Date had a current outstanding balance of $4,205,170.00 (the “LRJ Anaheim

Floorplan”).
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F. BMW FS has provided floor plan financing to LRJ Cerritos pursuant to the terms
of that certain Inventory Financing and Security Agreement dated May 18, 2009, with a
maximum amount of $5,500,000, which has been renewed and amended from time to time, and
as of the Petition Date had a current outstanding balance of $4,884,681.00 (the “LRJ Cerritos
Floorplan”).

G. BMW FS has provided additional financing to LRJ Anaheim pursuant to the
terms of that certain Term Loan and Security Agreement dated September 26, 2005, with an
outstanding balance as of the Petition Date of $563,334.00, that certain Term Loan and Security
Agreement dated November 1, 2006, with an outstanding balance as of the Petition Date of
$631,131 (collectively the “LRJ Anaheim Term Loans”, together with the LRJ Anaheim
Floorplan and the LRJ Cerritos Floorplan, the “Loan Agreements”).

H. The total balance owed by the Debtors to BMW FS under the Loan Agreements,
as of the Petition Date was $10,284,316, plus accruing interest, fees and costs.

L Debtors obligations under the Loan Agreements are guaranteed by Townsend
Automotive Group, LLC, Ernest Townsend, Joshua Townsend, Barbara Townsend, and/or
Lauren Townsend pursuant to certain written guaranties (collectively the “Guarantors™), and are
cross-defaulted and cross-collateralized.

J. Pursuant to the terms of the Loan Agreements, Debtors granted to BMW FS a
first-priority security interest on virtually all of their assets (collectively the “Collateral”). Such
security interest is, has been and continues to be fully and properly perfected.

K. As of the Petition Date, BMW FS contends that the Debtors were in violation and
default of the Loan Agreements by reason of their failure to, among other things, timely pay

curtailments and maturations when due. But for the filing of the Chapter 11 cases, pursuant to
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the Loan Agreements, BMW FS contends that it would be entitled to immediate payment of all
outstanding indebtedness from Debtors and also to pursue its remedies under the Loan
Agreements and applicable law, due to Debtors’ defaults.

L. The proceeds derived from the sale of the Debtors’ inventory constitutes cash
collateral of BMW FS ("Cash Collateral").

M. On September 9, 2011, the Debtors filed Debtors’ Notice Of Emergency Motion
and Emergency Motion For An Order Authorizing The Use Of Cash Collateral On An Interim
Basis Pending A Final Hearing ("Cash Collateral Motion").

N. Debtors have no claims, offsets, or defenses to the claims of BMW FS as of the
Petition Date, and agree that all security documents between it and BMW FS have been duly
executed and are enforceable according to their terms.

0. Debtors are in possession of BMW FS' Cash Collateral, and will continue to
generate Cash Collateral from the sale, lease, or other disposition of motor vehicles, automotive
parts and accessories covered by BMW FS' various Loan Agreements, and by the disposition of
other items subject to BMW FS' security interests. This Agreement is intended to allow Debtor
to use BMW FS' Cash Collateral, while protecting BMW FS' interest therein pursuant to § 363 of
the Bankruptcy Code.

P. Without the continued use of BMW FS' Cash Collateral, Debtors would be unable
to continue their business operations.

Q. BMW FS is willing to permit Debtors to use Cash Collateral and to make loans
post-petition for the financing of new inventory, upon the terms and conditions set forth herein,
and upon the provisions for adequate protection contained herein. Accordingly, Debtors and

BMW FS wish to establish the basis upon which Debtors may:
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1. Use Cash Collateral and proceeds of other collateral of BMW FS;

2. Borrow money post-petition for additional inventory financing;

3. Sell certain inventory in which BMW FS holds a perfected security
interest in the ordinary course of business;

4, Segregate, sequester and pay over to BMW FS certain of the proceeds of
BMW FS' Cash Collateral; and

5. Provide for adequate protection of BMW FS' security interest in the Cash
Collateral utilized by Debtors.

THE AGREEMENT
NOW, THEREFORE, subject of the authorization by the Bankruptcy Court, it is hereby

stipulated and agreed as follows:

Post-Petition Floor Plan Financing

L. BMW FS agrees to provide post-petition wholesale financing to Debtors for new
vehicles in strict accordance with their respective Loan Agreements and this Stipulation.

2. BMW FS may, in its sole business discretion, provide additional post-petition
wholesale financing to Debtors for used vehicles, in amounts not to exceed $750,000 for each
Debtor, pursuant to the terms and conditions of the Loan Agreements. Specifically, BMW FS
will not be obligated to finance the acquisition of any used vehicle for Debtors unless BMW FS
has provided approval for the purchase of such vehicle prior to the acquisition of such vehicle, or
the parties have agreed on additional terms that would allow another procedure. The granting or

withholding of approval of wholesale financing for used vehicles shall be within the absolute and

sole business discretion of BMW FS.
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3. With regard to all post-petition credit extended by BMW FS to Debtors, BMW FS
shall be granted a first-priority lien pursuant to 11 U.S.C. § 364(c) and 11 U.S.C. § 507(b) on all
inventory of new and used motor vehicles, automotive parts and accessories, and related
equipment and all chattel paper, accounts, contract rights, books, documents, instruments,
general intangibles, consumer goods, equipment, furniture, supplies, machinery, fixtures and
leasehold improvements, whether now owned or hereafter acquired, together with all products
and proceeds from the same, provided however that BMS FS’s post-petition liens will be junior
to any valid, senior pre-petition liens held by purchase money lenders and lessors.

Debtor's Use of Cash Collateral

4, BMW FS consents to Debtors’ use of BMW FS' Cash Collateral in the ordinary
course of business, and pursuant to the budgets, submitted by Debtors as attached hereto as
Exhibit A, (collectively the “Budget”) on the following strict terms and conditions:

(a)  Cash

Debtors are hereby authorized to use the cash held or maintained in their bank
accounts as of the close of business on September 8, 2011 or thereafter acquired.

(b)  Retail or Wholesale Sale of Financed Motor Vehicles

At all times subject to the requirements of the Budget, upon the sale of a motor
vehicle for which BMW FS has provided wholesale financing, each Debtor is hereby
authorized to use that portion of BMW FS' Cash Collateral which represents the
difference between the amount of financing (i.e., the amount shown as the remaining
balance on BMW FS' statements to the relevant Debtor) (the “Floor Plan Release Price”)
and the amount for which the vehicle is sold by the relevant Debtor subject to the

following terms and conditions:
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i The relevant Debtor shall pay BMW FS the Floor Plan Release
Price on said vehicle, the earlier of the receipt of proceeds from the
sale of said vehicle or within 11 banking days of the sale of said
vehicle. For purposes of this Section (b), (c) & (d), the “receipt of
funds” shall mean the following business day after the day of
actual receipt of funds by the relevant Debtor.

iL. Notwithstanding anything else in this Agreement, in the event a
consumer purchase is funded by BMW FS, such deal shall be
funded on a "Net Funding Basis" whereby BMW FS shall remit
payment to itself for the Floor Plan Release Price and shall remit
the excess payment, if any, to the Debtor, within the normal course
of business of BMW FS.

iil. In the event the new vehicle sold by a Debtor has a customer credit
for a manufacturer’s incentive or rebate from Land Rover or
Jaguar, the relevant Debtor will remit to BMW FS the full amount
of the Floor Plan Release Price on said vehicle and the relevant
Debtor shall be able to collect the manufacturer’s incentive or
subsidy on the vehicle directly from the manufacturer.

iv. If a Debtor accepts a trade-in as part of the sale of such a vehicle,
BMW FS shall be granted a lien pursuant to 11 U.S.C. § 364(c)
and 11 U.S.C. § 507(b) on any such trade-in vehicle. Upon the
relevant Debtor's receipt of the title to a used vehicle taken in trade
for the sale of a vehicle for which BMW FS provided wholesale
financing, the relevant Debtor shall maintain custody and control
of the title (pink slip) subject to its trust obligations contained in
the Loan Agreements.

V. If a Debtor accepts a trade-in in total or partial consideration of the
sale of such a vehicle, the relevant Debtor shall pay off any lien on
the trade-in vehicle within 2 banking days of acceptance of the
trade-in vehicle, and shall submit proof to BMW FS that the lien
on the trade-in vehicle has been paid off.

Vi. Debtors shall not sell any vehicle for less than the Floor Plan
Release Price without the prior written consent of BMW FS. If a
Debtor sells a floored vehicle for less than the Floor Plan Release
Price, only after advance written consent from BMW FS, BMW FS
shall receive all proceeds of the sale, in kind, and the relevant
Debtor shall, within 2 banking days of the sale of such a vehicle,
pay BMW FS the difference between the amount financed on the
vehicle and the proceeds of sale. Until such time as the relevant
Debtor pays BMW FS the difference in the vehicle, BMW FS shall
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retain all rights to collect the manufacturer’s incentive or subsidy
on the vehicle directly from the manufacturer.

vii.  Debtors shall not, without the prior written consent of BMW F§,
give credit on a retail installment contract or retail lease for a trade-
in vehicle which credit exceeds the NADA wholesale value of such
vehicle or the value of any firm bid from a wholesaler on such
vehicle, whichever is greater.

(c)  Fleet Sales, Dealer Trades/Sales and/or Auto Broker Sales

With regard to fleet sales, dealer trades/sales and/or auto broker sales, Debtors
shall collect the gross proceeds of any such transaction and Debtors shall remit the Floor
Plan Release Price for any such vehicle to BMW FS the earlier of the receipt of proceeds
from the sale of said vehicle(s) or within three (3) banking days from the sale of said
vehicle(s). Neither Debtor will enter into any fleet sales or dealer trade/sales or auto
broker sales without BMW FS' prior written consent.

(d)  Wholesale or Auction Sales

Debtors shall not wholesale or sell at auction any motor vehicles, including but
not limited to, motor vehicles on which BMW FS has a lien, without BMW FS' express
written consent. In the event a Debtor elects to sell vehicles on a wholesale basis or at
auction, after obtaining BMW FS' prior written consent, Debtor shall collect the gross
proceeds of any such transaction and the relevant Debtor shall remit the Floor Plan
Release Price for such vehicle to BMW FS on the earlier of the receipt of proceeds from
the sale of said vehicle(s) or within 11 banking days from the sale of said vehicle(s).

(e) Sale of Automotive Parts

At the end of each calendar month, each Debtor shall prepare a summary of its

receipts of proceeds from the sale of automotive parts in connection with over-the-
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counter sales of automotive parts to retail customers or sales of parts in connection with
Debtors’ service or repair, including warranty service and repair, of retail customers'
motor vehicles. Each Debtor shall pay BMW FS an amount equal to the cost of said parts
or supply BMW FS with proof that the relevant Debtor has replenished its inventory of
automotive parts with a part or parts of equal value, which are free and clear of any lien
or encumbrance.

Debtors shall not sell any automotive parts in bulk or out of the ordinary course of
business without BMW FS' prior written consent. If automotive parts are sold in bulk, or
out of the ordinary course of business, only after BMW FS has provided its prior written
consent, the relevant Debtor shall instruct purchasers to make payment in the form of a
cashier’s check or certified funds jointly payable to BMW FS and the relevant Debtor.
Debtor shall immediately endorse and deliver said proceeds to BMW FS. BMW FS will
then issue its check to the relevant Debtor for an amount equal to the sale price of the
parts, less the acquisition cost of the parts by the dealership.

()  Delivery of Vehicle Keys, MCO's and Titles

Until such time as there has been a default under this Agreement, and the exercise
of the default remedies described below, Debtors shall maintain custody and control of all
vehicle keys, Manufacturer’s Certificates of Origin (“MCQ”), and titles for all new and
used vehicles in Debtors’ inventories. Each Debtor shall be bound by all of its trust
obligations contained in the Loan Agreements and shall provide a daily report of its sales

activity to BMW FS.
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(g)  Chattel Paper

BMW FS’ purchase of chattel paper from the Debtors shall continue to be
governed by the pre-petition agreements between BMW FS and the Debtors.

(h)  Other Cash Collateral

Provided Debtors are not in default hereunder, Debtors may use BMW FS’ Cash
Collateral, including but not limited to, the cash collateral in Debtors’ respective Debtor-
in-Possession accounts, in the ordinary course of business on the terms and conditions set
forth herein, and all times in strict compliance with the Budget.

(i) BMW FS On Premises Auditor/Agent

BMW FS shall be entitled to maintain its own agents/auditors on the premises of
the Debtors. The agents/auditors shall use best efforts to avoid any disruption to the

ordinary and customary operation of Debtors’ businesses.

Adequate Protection Payments and Replacement Liens
5. As and for adequate protection payments, the relevant Debtor shall pay BMW FS
all interest which became due to BMW FS in the prior calendar month for all floor
plan/wholesale financing outstanding for the period. In addition, the Debtor shall make all

payments otherwise due under the Loan Agreements, according to their terms.
6. As further adequate protection for the interests of BMW FS| the Debtors hereby

grant to BMW FS the following:

(a)  nunc pro tunc to the Petition Date, (i) a replacement lien pursuant to 11
U.S.C. § 361(2) on and in all property acquired or generated post petition by the Debtors
to the same extent and priority and of the same kind and nature as BMW FS' pre-petition

liens and security interests in the Cash Collateral and other assets of the Debtors;
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(b)  an administrative expense priority pursuant to sections 11 U.S.C. §§
507(a) and 503 (b) of the Bankruptcy Code for the diminution in the value of BMW FS’s
collateral during these proceedings; and
(c) adequate protection payments as described above.
The Budget
7. Debtors, through their professionals, have created the Budget that is attached
hereto as Exhibit A. Cash Collateral shall be used in strict accordance with the terms of the
Budget, through the period provided for therein, and all extensions thereof, as agreed to by
BMW FS, except that a Debtor shall be authorized to (i) exceed any line item on the Budget by
an amount not to exceed fifteen (15%) percent of any such line item, provided that in all events
and circumstances the total of all amounts in excess of all line items in the Budget do not exceed
ten (10%) percent in the aggregate of the total Budget, and (ii) carryover unused line item
allowances from one month to following months. In the event there is a variance in excess of the
foregoing variance limits, such variances can be approved by BMW FS in writing without
additional Bankruptcy Court approval. Debtors shall providle BMW FS with backup for all
budget entries requested by BMW FS upon request. Debtors agree that all amounts shown on
the Budgets shall be paid each month before any amounts attributable to Townsend Salaries, as
defined in the Budget, which represent the proposed salaries for Ernest W. Townsend and Joshua
Townsend, are paid. BMW FS shall not object to the salaries of Ernest W. Townsend and Joshua
Townsend as set forth in the Budget.

General Provisions

8. Except as expressly modified and amended herein, Debtors shall perform all of

their respective obligations as set forth in the Loan Agreements.
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9. Debtors shall maintain insurance on BMW FS' collateral as required by the terms
and conditions of the Loan Agreements and shall provide evidence of same upon request of
BMW FS.

10.  BMW FS claims for the existing indebtednesses are secured claims within the
meaning of 11 U.S.C. § 506 to the extent of the Debtors’ obligations to BMW FS contained in
the Loan Agreements.

11.  Unless a Debtor formally contests BMW FS' security interest, by way of filing a
pleading with the Bankruptcy Court on or before by October 31, 2011, pursuant to Fed. R.
Bankr. P. 7001, Debtors shall be deemed to have agreed with prejudice that BMW FS has a first
priority, perfected security interest in their collateral. No Cash Collateral or other collateral in
which BMW FS holds an interest, or property of the Debtors pledged as adequate protection
hereunder to BMW FS may be used to fund any litigation (including pre-litigation
investigations) by the Debtors or any committee of unsecured creditors, or any subsequent
trustee that may be appointed in this case, to challenge or avoid the security interest of BMW FS
in and to all of the Debtors’ assets. Any official committee of unsecured creditors which may be
constituted by the Office of the United States Trustee shall have no longer than 30 days from the
date of their appointment to file an adversary proceeding challenging the validity, extent or
priority of the security interests of BMW FS, the failure of any such committee to timely institute
such action shall constitute a bar, with prejudice, to any such action by a committee or any
subsequently appointed trustee.

12.  No Cash Collateral or other collateral in which BMW FS holds an interest, or
property of the Debtors pledged as adequate protection hereunder to BMW FS may be used to

pay, or be charged pursuant to § 506(c) of the Bankruptcy Code or other applicable law, for any
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costs or expense of preserving or disposing of any of BMW FS' collateral, or for any expenses of
administration of the case, or any future case, including cases under Chapter 7 of the Bankruptcy
Code, provided, however that no provisions hereof shall prohibit the payment of professional
fees approved by the Bankruptcy Court. The Debtors also waive any right to seek a surcharge
against BMW FS separate and apart from a charge against its collateral.

13.  As adequate protection of or for BMW FS' interest in Cash Collateral, the use of
which may have resulted, and will result in a decrease in the value and amount of such cash
collateral, the Debtors grant to BMW FS, pursuant to 11 U.S.C. §§ 361(2) and 363, effective
immediately upon entry of an order authorizing this Agreement, and without the necessity of the
execution by the Debtor of chattel mortgages, security agreements, financing statements, or
otherwise, a valid, continuing, enforceable, automatically perfected, non-voidable, and non-
subordinable, first lien and security interest in and to, all post-petition assets, including, without
limitation, all inventory of new and used motor vehicles, automotive parts and accessories, race
vehicles, trailers, delivery vans, trucks, and related equipment and all chattel paper, accounts,
contract rights, books, documents, instruments, general intangibles, consumer goods, equipment,
furniture, supplies, machinery, and leasehold improvements, whether now owned or hereafter
acquired, together with all products and proceeds from the same, but excluding any and all
avoidance actions arising under Chapter 5 of the Bankruptcy Code (collectively “Avoidance
Actions”) and any proceeds therefrom. The lien on post-petition assets shall be deemed to be
perfected nunc pro tunc from the Petition Date, and shall secure all obligations of the Debtors to
BMW FS under the Loan Agreements and this Agreement.

14.  As additional protection of or for BMW FS' interest in Cash Collateral, to the

~ extent BMW FS should file an unsecured claim herein representing any post-petition diminution
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of BMW FS’ collateral during the course of the Bankruptcy Cases or for failure of any adequate
protection granted under this Agreement, BMW FS shall have, and hereby is granted, an
administrative claim under 11 U.S.C. §§ 503(b) and 507(a)(1), of a priority equal to all
administrative expenses of the kind specified in 11 U.S.C. §§ 503(b) and/or 507(b), including,
without limitation, allowed fees and disbursements payable to professionals pursuant to 11
U.S.C. §§ 327, 328, 330, 331 and 1103, which administrative claim shall, at all times, be senior
to the rights of Debtors in such proceedings, and shall be equal in priority to any and all
administrative expenses under §§ 503(b) and 507(a)(1), incurred or arising in the context of any
case instituted by or against Debtors under Title 11 of the United States Code, or in the context
of any case to which this case may be converted, whether under 11 U.S.C. § 1112 or otherwise,
and whether incurred or arising prior or subsequent to the entry of the order authorizing this
Agreement, and arising prior or subsequent to a conversion of such proceedings pursuant to 11
U.S.C. § 1112. Debtors shall not cause, suffer, or permit the attachment or allowance of any
claims having a priority superior, or equal to, the liens and claims of BMW FS provided for
herein, and no costs or expenses of administration of any kind shall be imposed upon BMW F§,
its liens, claims or collateral, whether under 11 U.S.C. § 506(c) or otherwise.

15.  As provided hereinabove, BMW FS shall not be required to file financing
statements, security agreements, chattel mortgages, notices of lien, or similar instruments, in any
jurisdiction, or take any other action, in order to validate and perfect the security interests and
liens, granted to it hereunder. If BMW FS shall, however, in its sole discretion, choose to file or
record such financing statements, security agreements, chattel mortgages, notices of lien, or
similar instruments, or otherwise take any steps to effect, validate, or confirm the creation or

perfection of; its said security interests and liens, in the manner prescribed under applicable, non-
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bankruptcy law, such filings or recordations shall be deemed to have occurred at the time of, and
on the date of entry of the order authorizing this Agreement, and, pursuant to 11 U.S.C. § 362(d),
the automatic stay shall be deemed vacated and modified to the extent necessary to permit such
filings or recordations.

16.  Debtors acknowledge and affirm that their respective Franchise Agreements are
general intangibles, subject to BMW FS’ lien and that all such Franchise Agreements are in full
force and effect, provided, however that there is a pending termination procedure regarding LRJ
Anaheim’s Franchise Agreements.

17.  The claims, liens, rights and priorities, conferred upon BMW FS hereunder or
otherwise acknowledged, recognized or validated under the terms hereof, shall survive dismissal
or conversion of these proceedings, whether under 11 U.S.C. § 1112 or otherwise. Further, if
any or all of the provisions of this Agreement are hereafter modified, vacated, or stayed, such
action shall not affect the validity of any obligation, indebtedness, or liability incurred by
Debtors to BMW FS, or the validity and enforceability or any claim, security interest, liens or
priority, authorized, created, acknowledged, recognized, or validated hereby, and BMW FS shall
remain entitled to all rights and remedies provided for herein.

18. Subject to the terms hereof, the claims, liens and priorities of and granted to
BMW FS, and/or the obligations of the Debtors to BMW FS, recognized, validated, ratified, or
confirmed under the terms hereof, shall not be discharged or affected in any manner by the entry
of an order confirming a plan of reorganization in these proceedings, and, pursuant to 11 U.S.C.
§ 1141(d)(4), Debtors hereby expressly waive such discharge.

19. Upon BMW FS’ request, the Debtors will allow BMW FS to conduct physical

audits and/or inspections of their respective business premises and of their books and records of
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account and any documents related to the same, at reasonable times and as provided hereinabove,
Debtors shall allow BMW FS personnel to be present at or on such premises at all times and
allow BMW FS personnel full access to all dealership computers, books and records, including,
but not limited to, all reports of sale books, cash entry journals, deal jackets, and all banking
records. Moreover, Debtors shall provide BMW FS at the close of business each day a report
detailing all vehicles sold, date sold, price, proceeds to BMW FS and funding status. This report
shall be in Excel spreadsheet form and delivered to such persons as BMW FS may direct. BMW
FS' personnel shall not unreasonably interfere with or interrupt the Debtors’ business operations
or its employees

20.  As a further inducement to BMW FS to enter into the within Agreement, each
Debtor agrees to hereby forever and unconditionally waive, release, acquit, and discharge BMW
FS, its respective officers, directors, employees, agents, attorneys, predecessors, successors,
subsidiaries and affiliates (and all officers, directors, employees, agents and attorneys of such
predecessors, successors, subsidiaries and affiliates) (collectively "Releasees"), from and against
any and all claims, demands, claims for relief, causes of action, costs, losses, debts, liabilities,
damages and obligations, of whatever kind or character, whether accrued or unaccrued, known or
unknown, which are now existing, which the Debtor may own or hold, or claim to own or hold,
or at anytime heretofore may have owned or held, or claimed to have owned or held, against the
Releasees, or any of them, arising from, out of, or relating to, the Loan Agreements and/or this
Agreement, other than potential Avoidance Actions.

21.  Except as specifically provided herein, neither BMW FS nor either Debtor waive
any rights that any of them may have under the Loan Agreements or the Bankruptcy Code. In

consenting to the use of Cash Collateral hereunder, BMW FS reserves its right to later assert that,
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notwithstanding the terms and provisions of this Agreement, its interest in Debtors’ property
lacks, or at any time lacked, adequate protection within the meaning of 11 U.S.C. §§ 362 and
363, and nothing contained herein shall be deemed to be or be construed as a finding that
adequate protection is necessary to protect the interests of BMW FS.

22.  Debtors shall provide BMW FS with copies of all financial and operating reports
provided to the U.S. Trustee, as and when said reports are provided to the U.S. Trustee. Debtors
shall also provide BMW FS with all regular and interim financial statements and reports
prepared in the ordinary course of Debtors’ businesses. Each Debtor will provide a copy of its
2010 Federal tax return to BMW FS when filed.

23.  The Debtors shall be allowed to utilize up to two (2) motor vehicles as
“demonstrators” (the “Permitted Demos”) in an aggregate retail value not to exceed $400,000
and shall immediately take possession of all motor vehicles other than Permitted Demos
currently being used as “demonstrators” and will not use any motor vehicles other than Permitted
Demos as demonstrators in the future except for test drives by retail customers. The Debtors
shall at all times keep and maintain their entire vehicle inventory on their respective dealership
premises located at 5425 E La Palma Ave, Anaheim, CA and 10861 183" St., Cerritos, CA.

24, Subject to the agreement of BMW FS to subsequent budgets and in the absence of
independent default by Debtors under this Agreement, this Agreement and the order authorizing
same shall remain in effect through and including January 17, 2012, at which time it shall expire,
unless the Debtors have filed with the Court a motion to approve a sale of the Debtors or the
Debtors’ assets, or a plan of reorganization/liquidation providing for the same, in which case this
Stipulation shall be extended through and including the date set by the Court for hearing of such

motion, or confirmation of such plan, unless otherwise extended by agreement of the Parties.
4847-5672-9098.3 17
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Notwithstanding the foregoing, if the Parties so desire, this Agreement and the order approving
same may be extended for additional mutually agreed-upon periods of time without further Order
of the Court, providing any such extensions are contained in a written instrument executed by
each of the Debtors, the Guarantors and BMW FS.

25.  Except with respect to the adequate protection granted, the releases and waivers in
favor of BMW FS and the prima facie determinations applicable in any successor case filed by
Debtors, or in the event of the termination or expiration of this Agreement, BMW FS shall have
no further obligations to the Debtors or any successor in interest to the Debtors. In addition,
subject to the rights conferred upon BMW FS hereunder, this Agreement shall terminate if either
of the Debtors’ businesses are closed or any of the Debtors’ Franchise Agreements are
terminated on a final basis.

26.  For so long as this Agreement is in effect and BMW FS is not in breach of its
obligations hereunder, Debtors will not attempt to prime the existing liens in favor of BMW FS
or those granted to BMW FS under this Agreement.

27.  Nothing in this Agreement, or the acts of the parties, shall be deemed or construed
as in any way creating a relationship, including without limitation, agency, partnership, joint
venture, or any other similar relationship between BMW FS and Debtors other than as a debtor
and creditor. Neither Debtor is an agent, partner or representative of BMW FS and BMW FS is
not an agent, partner, representative of Debtors and nothing in this Agreement or any of the
documents that may be contemplated to be executed in connection with this Agreement shall be
construed under any circumstances to render BMW FS liable for goods delivered or services

provided by Debtors or debts or claims accruing against Debtors.

4847-5672-9098.3 18
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28.  No failure on the part of BMW FS to exercise, and no delay in exercising, any
right granted hereunder or in any of the Loan Documents shall operate as a waiver thereof, nor
shall any single or partial exercise of any right hereunder preclude any other exercise thereof or
the exercise of any other right. Acceptance of partial payments by BMW FS| if any, shall not
constitute a waiver of any rights, nor create within the Debtors any right to claim a waiver of any
rights of BMW FS. The remedies hereunder and in the Loan Agreement are cumulative and may
be exercised alternatively, simultaneously, successively or in any other manner as BMW FS in
its sole discretion shall see fit, and such remedies are not exclusive of any other remedies
provided for by applicable law. Nothing in BMW FS' past or current forbearances, if any, shall
be deemed to create any additional requirements or obligations on the part of BMW FS to the
immediate exercise of any or all of its rights upon the default of the Debtors.

29.  Each of the Guarantors shall providle BMW FS with current financial statements
and 2010 Federal tax returns. Guarantors, jointly and severally, hereby reaffirm to BMW FS
their obligation to unconditionally guarantee the prompt and full payment all of Debtors’
obligations under the Loan Documents. Guarantors respective guaranties are of payment and not
a guaranty of collection.

30.  All parties will execute all documents necessary to implement the provisions of
this Agreement.

31.  This Agreement may not be amended or modified in any manner unless such
amendment or modification in contained in a written instrument executed by the parties.

32.  This Agreement may be executed in any number of counterparts by the several
parties hereto, each of which shall constitute an original, but all together shall constitute but one

and the same instrument.
4847-5672-9098.3 1 9
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33.  All notices, requests or demands required or permitted to be given pursuant to this
Agreement shall be in writing and delivered:

if to BMW FS to its counsel

Jay Selanders, Esq.

Kutak Rock, LLP

1010 Grand, Suite 500
Kansas City, MO 64106
816-502-4617 (phone)
816-960-0041 (facsimile)
jay.selanders@kutakrock.com

with copy to

David Bournazian

Cyrus Chen

Kutak Rock, LLP

18201 Von Karman Avenue

Suite 1100

Irvine, CA 92612-1077
949-417-0999 (phone)
949-417-5394 (facsimile)
david.bournazian@kutakrock.com

if to the Debtor to its counsel:

Martin J. Brill

Todd M. Arnold

Levene, Neale, Bender, Yoo & Brill L.L.P.
10250 Constellation Blvd.

Suite 1700

Los Angeles, CA 90067

310-229-1234 (phone)

310-229-1244 (facsimile)

mjb@Inbyb.com

tma@Inbyb.com

34. BMW FS reserves the right to object to any sale of Debtors’ assets on the

grounds, infer alia, that the proceeds thereof are insufficient to satisfy the Debtors’ obligations to

BMW ES.

4847-5672-9098.3 20
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35. Time is of the essence.
Default and Remedies Upon Default

36.  Debtors shall be in default hereunder if either Debtor fails to comply with any of
the terms and conditions set forth in this Agreement or the Loan Agreements. Upon any default
under this Agreement or the Loan Agreements, BMW FS may immediately cease funding any
additional inventory, and shall provide written notice (which may be by email) to Debtors’
counsel specifying the event of such default and the relevant Debtor shall have forty-eight (48)
hours to cure any such specified default. If the relevant Debtor fails to timely cure any such
default, BMW FS shall have the option to exercise any or all of the default remedies provided
herein:

(a) BMW FS On-Premises Auditor/Agent

Upon a Debtor’s default and failure to timely cure, (i) BMW FS shall be
immediately authorized to install a "keeper" at the relevant Debtor’s location, at all times,
including without limitation, the relevant Debtor’s regular business hours, in order, infer
alia, to monitor BMW FS' collateral, and to collect and retain any and all proceeds
thereof, to the extent permitted by this Agreement and subject to making payments
required by the Budget, (ii) Titles and MCO's shall be held in an office on the premises of
the relevant Debtor, (iii) only BMW FS will have access to this office and all keys to the
office shall remain in the possession of BMW FS, (iv) BMW FS will take all reasonable
steps to provide MCO's or titles (as applicable), to new and used vehicles to facilitate the
normal operations of the Debtors, (v) at any such time as BMW FS’ agents/auditors
become aware of, or have reason to believe that a Debtor or its representatives are

engaging in activities which may constitute sales out of trust, the agents/auditors may
4847-5672-9098.3 21
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exercise their discretion to suspend BMW FS' compliance with the terms of this
Agreement and BMW FS consents to the Debtors seeking an emergency hearing before
the Bankruptcy Court to determine Debtors’ compliance with the terms of this Agreement
or the Loan Agreements;

(b)  Upon a Debtor's default and failure to timely cure, BMW FS shall be
authorized without the need for any order of the Bankruptcy Court to lodge its
assignment of receivables with Land Rover and Jaguar.

Termination of Agreement

37.  In the event of any default hereunder and failure to timely cure, BMW FS may
file a Notice of Default with the Bankruptcy Court, and serve the same on Debtors’ counsel and
the United States Trustee by facsimile or hand delivery. Unless Debtors timely cure any
specified default or file an emergency motion contesting BMW FS’ Notice of Default within two
(2) business days from the date of the filing of such notice, the automatic stay shall be dissolved,
and be deemed to be so dissolved and, without the necessity of further order, act, or proceeding
under bankruptcy or applicable non-bankruptcy law:

(a)  Debtors’ use of Cash Collateral shall be suspended forthwith;

(b)  Debtors shall voluntarily, and immediately, assemble and surrender to

BMW FS all of their collateral at the Debtors’ business premises, and BMW FS shall be
authorized and allowed to enter any of the premises of the Debtors to take possession of
and remove such collateral, or any part thereof;,

(c) BMW FS shall otherwise be entitled to exercise its rights and remedies

under the Loan Agreements and applicable law, as if this Bankruptcy case had never

been filed;

4847-5672-9098.3 22
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(d)  In any subsequent bankruptcy case that may be filed by either Debtor, the
exercise of the default rights hereunder by BMW FS shall be deemed prima facie
evidence of BMW FS' entitlement to immediate relief from stay in any such subsequent

case. The Debtors waive any and all right to object to such immediate relief from stay.

Dated: TOWNSEND CORPORATION
Debtor and Debtor-in-Possession

By:

Dated: LRIC, INC.
Debtor and Debtor-in-Possession

By:

Dated: BMW FINANCIAL SERVICES NA, LLC

By:

ACKNOWLEDGED:

TOWNSEND AUTOMOTIVE GROUP, LLC

Ernest Townsend, President

Ernest Townsend, Individually Barbara Townsend, Individually

Joshua Townsend, Individually Lauren Townsend, Individually

4847-5672-9098.3 23
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2011 Budget

Description
Beginning Cash Balance
Receivables

Sales - New & Used Vehicle

Business Builder/Incentives

Sales - Service & Parts

LRNA/Jaguar Warranty Reimbursements
Sales Tax/DMV Fees Collected

Total Income/Cash

Vehicle Cost of Sales (Purchased/Floored)
Parts Cost of Sales (Purchased)

Labor Cost of Sales (Sublet/Tech)

Cost of Sales - Service Contracts

Sales Staff Compensation

Delivery Expense

Floor Pian Interest

Advertising

Selling Expenses

Salaries - Owner's

Salaries - Supervision
Salaries - Advisors & Parts
Salaries Clerical

Salaries - Others

Absentee Wages - Prod. Pers.
Payroll Taxes

Employee Benefits

Total Personnel Expense

Vehicle Maintenance

Demo & Co. Vehicle Expense
Service Loaner Expense
Uniform & Laundry Expense
Office Supplies & Expense

9/10/2011 9/17/2011 9/24/2011 10/1/2011 10/8-11/7 11/8-12/7  12/8-1/7
Week 1 Week 2 Week 3 Week 4 Month2 Month 3 Month 4 Total
315,138 327,815 406,126 354,143 430,947 692,385 628,118
8,500 123,171 0 0 0 0 0
400,000 450,000 650,000 650,000 2,800,000 2,900,000 3,080,000 10,930,000
0 0 0 0 325,000 0 0 325,000
94,000 94,000 104,000 114,000 456,000 456,000 456,000 1,774,000
0 0 0 111,000 111,000 111,000 111,000 444,000
28,750 28,750 28,750 28,750 115,000 115,000 115,000 460,000
846,388 1,023,736 1,188,876 1,257,893 4,237,947 4,274,385 4,390,118 13,933,000
376,000 423,000 611,000 611,000 2,632,000 2,726,000 2,895,200 10,274,200
0 45,540 49,500 54,750 219,000 219,000 219,000 806,790
0 15,000 0 30,671 85,686 85,686 85,686 302,729
0 2,500 3,500 2,700 6,000 6,000 6,000 26,700
0 19,200 0 26,400 36,000 46,080 49,200 176,880
0 0 1,200 0 1,200 1,200 1,200 4 800
11,509 0 0 0 14,000 15,000 15,000 55,509
0 0 9,000 0 10,000 10,000 10,000 39,000
0
387,509 505,240 674,200 725,521 3,003,886 3,108,966 3,281,286 11,686,608
0 0 0 0 0 0 0 0
0 31,901 0 23,000 55,000 56,000 58,000 223,901
0 18,900 0 12,750 26,000 26,000 26,000 109,650
0 3,000 0 3,000 6,000 6,000 6,000 24,000
0 15,000 0 15,000 30,000 30,000 30,000 120,000
0 2,700 0 2,500 2,000 3,000 5,000 15,200
0 7.500 0 6,000 13,000 13,000 26,000 65,500
0 0 7,400 0 7,400 7,400 7,400 29,600
0 79,001 7,400 62,250 139,400 141,400 158,400 587,851
0 0 1,500 0 1,500 1,500 1,700 6,200
0 0 3,000 875 3,500 3,500 3,500 14,375
0 15,000 15,000 10,000 40,000 40,000 40,000 160,000
0 0 1,908 0 1,900 1,900 1,900 7,608
0 0 3,000 0 3,500 3,500 3,500 13,500
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Small Tools & Other Expense
Goodwill Adjustments

Data Processing Expense
Outside Servcies

Travel & Entertainment
Contributions

Memberships, Sub, & Dues
Legal & Audit Expense
Telephone

Freight & Express

Employee Training

Bank & Credit Card Charges
Policy Work

Miscellaneous

Rent

Repair & Maintenance Real Estate
Insurance - Build/Improvements
Heat, Light, Power, Water
Insurance - Other

Taxes - Other
Repair/Maintenance - Equipment
Equipment Rental

Total Expense:

Interest - Loans
Interest Paid

United States Trustee Quarterly Fees

Utility Security Deposit
Debt Service

Sales Tax/DMV Fees
Lein Payoff (Trade-ins)
Townsend Salaries

Total:
Total Cash Disbursements:

Ending Cash:

2,000

3,117

-—
N o

10,969

0
16,473

0
26,273
6,349
72,000
0
120,095
518,573

327,815

N
20000000 0OQ0

n
N

o
o

-—

-
o

OOOOOOOOOgO

19,152

5,192
0

9,025
0

0

0

0
14,217

617,610

406,126

4,000
3,000
14,000
2,883

0

0

28
15,000
3,100
2,500

0

0
1,000
1,743

0
2,500
15,090
7,000
5,943
1,100

800
650

104,745

0

0

0

0
48,388

0

0

48,388
834,733

354,143

800

OCOO0OO0O OO

o

2,500
500
6,000
1,000

OCOO0OOO0OO0OO0OOO

21,675

0
0

OO OO

17,500

17,500

4,000
9,500
14,000
6,000
0
0
28
15,000
3,100
5,000
1,000
6,000
4,000
1,500
63,000
2,500
16,000
7,000
6,000
1,100
1,500
700

217,328

5,300
16,000
4,875
0
26,273
115,000
0
17,500

184,948

4,000
9,500
14,000
6,000
0
0
28
15,000
3,100
3,500
1,000
6,000
4,000
1,500
63,000
2,500
16,000
7,000
6,000
1,100
1,500
700

215,828

5,300
16,000

0
26,273
115,000

0
17,500

180,073

4,000
9,600
14,000
6,000
0
0
28
15,000
3,100
3,500
1,000
6,000
4,000
1,500
63,000
2,500
16,000
7,000
6,000
1,100
15,000
700

229,528

5,300
16,000

0
26,273
115,000

0
17,500

180,073

826,946 3,545,562 3,646,267 3,849,287

430,947

692,385

628,118

540,831

16,000
36,300
56,000
24,000
0

0

112
60,000
12,400
17,000
4,652
24,000
16,000
6,243
193,852
10,000
63,090
28,000
23,943
4,400
18,800
2,750

819,225

21,092
63,473
4,875
9,025
105,092
399,737
72,000
70,000

745,294

13,838,978
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Land Rover Jagua
2011 Budget

Description
Beginning Cash Balance
Receivables

Sales - New & Used Vehicle

Business Builder

Sales - Service & Parts

LRNA/Jaguar Warranty Reimbursements
Sales Tax/DMV Fees Collected

Total Income/Cash

Vehicle Cost of Sales (Purchased/Floored)
Parts Cost of Sales (Purchased)

Labor Cost of Sales (Sublet/Tech Pay)
Cost of Sales - Service Contracts

Sales Staff Compensation

Delivery Expense

Floor Plan Interest

Advertising

Selling Expenses

Salaries - Supervision
Salaries - Advisors & Parts
Salaries Clerical

Salaries - Others

Absentee Wages - Prod. Pers.
Payroll Taxes

Employee Benefits

Total Personnel Expense

Vehicle Maintenance

Demo & Co. Vehicle Expense
Service Loaner Expense
Uniform & Laundry Expense
Office Supplies & Expense
Small Tools & Other Expense

9/10/2011 9/17/2011 9/24/2011 10/1/2011  10/8-11/7 11/8-12/7  12/8-1/7
Week 1 Week 2 Week 3 Week 4 Month2 Month3 Month 4 Total
92,613 56,805 114,654 55,670 96,114 263,089 222,901
0 52,000 0 0 0 0 0
395,000 395,000 395,000 575,000 2,300,000 2,300,000 2,300,000 8,660,000
0 0 0 0 205,000 0 0 205,000
95,000 95,000 103,000 102,250 340,000 340,000 340,000 1,415,250
0 0 0 67,341 76,000 76,000 76,000 295,341
24,500 24,500 24,500 24,500 98,000 98,000 98,000 392,000
607,113 623,305 637,154 824,761 3,115,114 3,077,089 3,036,901 10,967,591
375,250 375,250 375,250 546,250 2,185,000 2,185,000 2,185,000 8,227,000
0 39,900 43,260 43,294 172,920 172,920 172,920 645,214
0 20,626 0 26,948 54,233 54,233 54,233 210,273
0 0 3,000 3,000 6,000 6,000 6,000 24,000
0 6,842 0 12,480 21,600 30,480 30,000 101,402
0 0 720 0 1,100 1,200 1,400 4,420
12,492 0 0 0 15,000 15,000 15,000 57,492
0 0 13,000 0 13,000 13,000 13,000 52,000
0
387,742 442 618 435,230 631,972 2,468,853 2,477,833 2,477,553 9,321,801
0 25,000 0 22,000 42,000 42,000 42,000 173,000
0 10,000 0 8,000 18,000 18,000 18,000 72,000
0 1,250 0 1,500 2,500 2,500 2,500 10,250
0 8,000 0 8,000 16,000 16,000 16,000 64,000
0 1,000 0 1,000 1,500 1,500 1,500 6,500
0 5,458 0 5,500 11,000 11,000 16,000 48,958
0 0 3,600 0 3,600 3,600 3,600 14,400
0 50,708 3,600 46,000 94,600 94,600 99,600 389,108
0 0 1,263 0 1,400 1,400 1,400 5,463
0 0 725 0 750 750 750 2,975
0 3,750 3,750 3,750 15,000 15,000 15,000 56,250
0 0 2,655 0 2,000 2,000 2,000 8,555
0 0 1,583 0 1,500 1,500 1,500 6,083
0 0 2,950 0 2,500 2,500 2,500 10,450
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Goodwill Adjustments

Data Processing Expense
Outside Servcies

Travel & Entertainment
Contributions

Memberships, Sub, & Dues
Legal & Audit Expense
Telephone

Freight & Express

Employee Training

Bank & Credit Card Charges
Policy Work

Miscellaneous

Rent

Repair & Maintenance Real Estate
Insurance - Build/Improvements
Heat, Light, Power, Water
Insurance - Other

Taxes - Other
Repair/Maintenance - Equipment
Equipment Rental

Total Expense:

Interest - Loans

Interest Paid

United States Trustee Quarterly Fees
Utility Security Deposit

Debt Service

Sales Tax/DMV Fees

Lein Payoff (Trade-ins)

Townsend Salaries

Total:
Total Cash Disbursements:

Ending Cash:

2,000

375

OO0 O0OO0DO0OO0O0DONODOOOOODOOOO

2,375

27,556
0

0
3,740
895
128,000
0
160,191
550,308

56,805

2,000

—

oogooooooo

375

O OO O0O0OO0O0O0O0OO0O

7,125

0
0

8,200

8,200
508,651

114,654

3,200
8,000
2,500
0
0
58
10,000
1,868
750
0
0
375
323
23,016
2,700
11,310
7,168
4177
2,174
1,000
600

92,045

50,609

50,609

581,484

55,670

[0.2]

1,800

O OO0 OO0OOo

750
1,000
3,300

375

22,200

OO O0O0O0O0O0O

33,175

o o

0
17,500

17,500

728,647

96,114

9,000
8,000
2,500
0
0
0
10,000
1,900
3,000
1,000
3,300
1,500
320
45,000
2,700
11,310
7,000
4,177
2,000
1,000
600

137,457
27,000
0
4,875

3,740
98,000

17,500

151,115

263,089

9,000
8,000
2,500
0
0
58
10,000
1,900
3,000
1,000
3,300
1,500
320
45,000
2,700
11,310
5,000
4177
2,000
1,000
600

135,615
27,000
0
3,740
98,000

17,500

146,240

222,901

9,000
8,000
2,500
0
0
0
10,000
1,900
3,000
1,000
3,400
1,500
320
45,000
2,700
11,310
5,000
4,177
2,000
1,000
600

135,557
27,000
0
3,740
98,000
17,500

146,240

2,852,025 2,854,188 2,858,950

177,951

36,000
32,000
10,000
0

0

116
40,000
7,568
11,500
4,000
13,300
6,000
1,283
180,216
10,800
45,240
24,168
16,708
8,174
4,000
2,400

543,249

108,556
0
4,875
8,200
14,960
345,504
128,000
70,000

680,095

10,934,253
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MARTIN J. BRILL (State Bar No. 53220)

TODD M. ARNOLD (State Bar No. 221868)
LEVENE, NEALE, BENDER, YOO & BRILL L.L.P.
10250 Constellation Boulevard, Suite 1700

Los Angeles, California 90067

Telephone: (310) 229-1234

Facsimile: (310) 229-1244

Email: mjb@Inbyb.com, tma@lnbyb.com

Proposed Attorneys for Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

Desc

In re: Lead Case No.: 8:11-bk-22690-RK (jointly

TOWNSEND CORPORATION RK)
d/b/a Land Rover Jaguar Anaheim Hills,
Chapter 11 Cases
Debtor and Debtor in Possession.

INTERIM ORDER RE: DEBTORS’

administered with Case No.: 8:11-bk-22695-

Inre: EMERGENCY MOTION FOR ENTRY OF

LRIJC, INC. AND AGREEMENT FOR ORDER
d/b/a Land Rover Jaguar Cerritos, AUTHORIZING USE OF CASH
COLLATERAL, CONTINUED
Debtor and Debtor in Possession. | DISCRETIONARY FLOOR

FOR ADEQUATE PROTECTION

Affects:

0 TOWNSEND CORPORATION Only Hearing:

0 LRJIC, INC. Only Date: September 27, 2011
Time: 3:00 p.m.

X BOTH DEBTORS Place: Courtroom “5D”

411 West Fourth Street
Santa Ana, CA 92701-4593

AN ORDER APPROVING STIPULATION

PLAN FINANCING AND PROVIDING




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Case 8:11-bk-22690-RK Doc 39 Filed 09/23/11 Entered 09/23/11 17:51:08 Desc
Main Document  Page 60 of 119

Upon consideration of the Emergency Motion For Entry Of An Order Approving Stipulation
And Agreement For Order Authorizing Use Of Cash Collateral, Continued Discretionary Floor Plan
Financing And Providing For Adequate Protection (the “Motion™)! filed by the Debtors, the Notice
of the Motion, the Memorandum of Points and Authorities and declarations in support of the Motion,
any oppositions to the Motion, any evidence in support of the foregoing duly admitted into evidence
by the Court, the arguments of counsel made at the hearing on the Motion, the record in these cases,
and for good cause shown,

IT IS HEREBY ORDERED, as follows:

L. Notice of the Motion was appropriate under the circumstances and complied with the
requirements of the Bankruptcy Code, Bankruptcy Rules, and Local Bankruptcy Rules, as may have
been modified by the Court.

2. The Motion is granted and the Stipulation is approved on an interim basis pending a
final hearing, which shall be held on ,2011,at __ :  .m, at the above-referenced
location (the “Final Hearing”).

3. The Debtors are hereby authorized to use cash collateral and to pay the expenses set
forth in the Budgets on an interim basis pending a Final Hearing.

4. The Debtors are hereby authorized to obtain postpetition financing from BMW FS in
accordance with the terms of the Stipulation on an interim basis pending a Final Hearing.

5. Any further oppositions to the Motion must be filed with the Court and served on the
United States Trustee, parties requesting special notice, the 20 largest general unsecured creditors
and counsel to the Debtors so that it is received by no later than

,2011,at .  m,

PDT.

6. Any replies to further oppositions to the Motion must be filed with the Court, with a

conformed copy delivered to chambers and a copy served on the United States Trustee, parties

L An Capitalized terms herein have the same meanings as in the Motion.
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requesting special notice, and counsel to the objecting party so that any such reply is received by the
foregoing parties by no later than ,2011,at  : m. (Pacific).

IT IS SO ORDERED.

Dated:

THE HONORABLE ROBERT KWAN
UNITED STATES BANKRUPTCY JUDGE
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SECRETARY OF STATE
STATE OF CALIFORNIA

Search Certificate

SEARCH REQUESTED ON: 08/28/2011
Organization Debtor: TOWNSEND CORPORATION

Address: NOT SPECIFIED
Date Range From: NOT SPECIFIED
Search: ALL

* Indicates Filings that have been accepled after the Certification Date.

Original Filing # ~ Filing Type EleDats Fle Time LapgeDate #ofPages
00-20261121 Financing Statement 07/19/2000 1127 07/19/2015 3
Debtor;

Organizetion:  ANAHEIM HILLS
5425 E LA PALMA AVE, ANAHEIM CA USA, 92807

TOWNSEND CORPORATION
5425 E LA PALMA AVE, ANAHEIM CA USA, 92807

TOWNSEND CORPORATION
5425 E LA PALMA AVE, ANAHEIM CA USA, 82807

TOWNSEND COPORATION

5425 E LA PALMA AVE, ANAHEIM CA USA, 92807
Secured Party;

Organization:  BMW FINANGIAL SERVICES NA, LLGC
5515 PARKCENTER CH, DUBLIN OH USA, 43017 3535

BMW FINANCIAL SERVICES NA, LLC
5550 BRITTON PARKWAY, HILLARD OH USA, 43016

Amendment

Elling # Elling Tvoe FileDate Flle Time #.of Pages
0110800414 Amendment 04/12/2001 11:46 1
05-70313453 Continuation 06/21/2005 07:40 1
05-70313459 Amendmeont 06/21/2005 07:45 1

Oocument Number; 29455170003 Pags 10of 4
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Caontinye
05-70333498 Amendment 07/07/2005 08:53 1
06-70787030 Amendment 07/20/2006 17:00 1
10-72355206 Amendment 06/19/2010  11:15 1
10-72355211 Continuation 06/19/2010  16:15 1
Qriginal Fllng #  Filing T FleDate Flle Time Lapse Date #of Pages
02-19060588 State Tax Llen 07/08/2002 17:00 07/08/2012 1
Debtor;
Individual: TOWNSEND WILLIAM K.
611 CLOVIS AVE, CLOVIS CA USA, 93612 1904
Organization:  THE TOWNSEND CO.
611 CLOVIS AVE, CLOVIS CA USA, 93612 1904
Secured Party:
Organization:  EMPLOYMENT DEVELOPMENT DEPARTMENT
PO BOX 826880, SACRAMENTO CA USA, 94280 0001
Original Flling #  Eiling Tvpe FileDate FileTime LapseDate #ofPages
06-7096831939  Financing Statoment 12/28/2006 14:14 12/28/2011 1
Debtor;
Organization:  TOWNSEND CORPORATION
5425 EAST LA PALMA AVENUE, ANAHEIM CA USA, 92807
Secured Party:
Organization:  ADP COMMERCIAL LEASING, LLC
15 WATERVIEW BLVD MS # 934, PARSIPPANY NJ USA, 07054
Original Filing #  Flling Type FileDate FElleTime LapseDals #of Pages
07-7104695988  Financing Statement 03/02/2007 08:22 03/02/2012 1
Debtor:

Organizalion:

Secured Parly;
Organization:

TOWNSEND CORPORATION
10861 183RD ST, CERRITOS CA USA, 90703

ADP COMMERCIAL LEASING, LLC
15 WATERVIEW BLVD MS # 934, PARSIPPANY NJ USA, 07054

Document Number: 20455170003 Page 20f 4

Desc

P S
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Continue
Qriginal Filing#  Fillng Type FileDate File Time Lapse Date #ofPages
07-7135756596 Federal Tax Llen 11/01/2007 17:00 12/01/2017 1
Debtor;
Organization:  TOWNSEND COMPANY INC , A CORPORATION
17527 CORINTHIAN DR, ENGINO CA USA, 91316 35810
Secured Party;
Organization: IRS/OHIO
P.Q. BOX 145595, CINCINNATI OH US, 45250 5595
Qriginal Flling#  Elling Type FleDate Flle Time Lgpse Date # of Pages
08-7157694885 Financing Statement 05/09/2008 11:26 05/09/2013 3
Debtor:
Organizatlon:  TOWNSEND ASSOCIATES, LLC
580 SECOND STREET, SUITE 260, OAKLAND CA USA, 84607
Secured Party:
Organization:  STERLING SAVINGS BANK
5005 SW MEADOWS ROAD, SUITE 400, LAKE OSWEGO OR USA,
87035
Original Filing #  FElling Type File Date FElle Time Lapse Datg #of Pages
09-7185963856 FInancing Statement 01/28/2008 12:10 01/28/2014 1
Debtor;
Organization:  TOWNSEND CORPORATION
5425 EAST LA PALMA AVE, ANAHEIM HILLS CA USA, 92807
Secured Party:
Organization:  FORD MOTOR COMPANY

1555 FAIRLANE DR SUITE 200, ALLEN PARK M} USA, 48101

Document Number: 29455170003 Page 3 of 4

Desc
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Continue

Total Pages: 13

The undersigned Filing Offlcer hereby certifies that the above listing is a record of all presently
active financing statements, tax liens, attachment liens and judgement llens, including any
change documents relating to them, which name the above debtor, subject ta any above-stated
search qualifiers and ars on file In my offlce as of 06/18/201% at 1700 hours.

The search results herein reflect only the specific information requested. The resuits of this
Debtor search will not refloct variances of this name. If the Debtor is known under other personal
names, trade names, business entitles, or addresses, separate searches of these names will
have 10 be requested and conducted. The Secretary of State, his officers and agents disclaim
any and all liabillty for claims resulting from other filings on which the name of the Debtor can be

found in any other form than which was requested.

Debra Bowen
Secretary of State

Document Number: 29455170003 Page 4 of 4



. e —————— -+ = =

- AL T e

Case 8:11-bk-22690-RK Doc 39 Filed 09/23/11 Entered 09/23/11 17:51:08 Desc
Main Document  Page 67 of 119

. k] : .ﬁ 7
! ' Tiis FINXNGiNG STATEMENT la presented for flllng and wlit remeln effective with ceitain scceptlm faor a patiod
' *of flve years from the date of filing putauant 1o ssction 9403 of the Celffornla Uniform Commerclal Code,

YT T yreep S T e Sy Y
1. DEBTOR pumam—wwxmn«m N - 1A, BOCIAL BECUMTY OR PmiarAL, TAX HO.
Tovmdend-Vasn Corpovatien (-
15 MAILING ADDREDD 1€, CITY, STATR 10, TP CODR
$425 Rapt La Palma Averms ANARBIM, Ch 92807
2, ADDXTEIONAL DBETOR  (IFANY) [LAGT NAMK HRET-AF AN OIVIOUAL} 2A. DOTIAL BECURITY OR PEDERAL TAX ND.

|
i
2B, MALING ADDRERS Izc. CITY, STATE Iz_n ZPCOOE ,
H
i

3, DENTORS TRADENAMES OR 8TYLES KFANY) A, FEOERAL TAX NUMBER
dba Anshelm Hiliw

4. SEOURSD PARTY

NAWSBMH FINANCTAL SERVICES NA, LLC
UARIKQADORSS e g PARRCENTER cgm:m

e STLDUTRLIN,,
5. AGRIGNEE OF SECURED PARTY 1# ANY)

NAWE
MALING ADDRESS
oY QTATE Qrogos
¢ This FINANCING STATEMENT oovsrs the l‘o(lowt 1 or ltams of property(include description of real pro o which
lotated and owner of record When mg‘pea Yo ropecty{ e property

PLEASE SEE EXBIBIT A ATTACHED HERETD AND MADE A PART
EERECF FOR THE COLLATERAL DESCRIPTION.

_ H

oy ™ D UK NOT RIKRIRED TN ACOCRDANGE WITH
7 OMEOK KLY 7A. FFODUCTS OF COLIATERAL %m \reul:
IF APFLIOANLE k] ArALso Covem @) ﬁjm ] ® [:]
« X
v ﬁﬁ'{m L__! DEEYOR I A "THANSHITTING UTILTY" 1N ADCORDANCE WATH VOO 9408 (1) (n} CA-BOB '
. B | 10, vHIS SMAGH FOR USK OF PIUINS OFFICR
> QK g ;(' ) g {DATE  THAG, FLENUMBER
-3
0020261121
Srnac \6&.\\\6-.1\) ! |
e SO | .
3,
4
o TNERGAGIANE
¢ | 1\“ 1
PILED
SACRANENTO, Ca
JUL 19, 270a AT 1127
BILL Jones
SECRETRRY O STATR *

/é ooe:,zsz/ ye:
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Additional Debtor Information
Debtor 1 ‘ ‘

Towngend-Vans Corporation
dba anaheim Hills

5425 Rast La Palma Avenug
ANAHEIM, CR 953807

Sigature:

Townsend-vVaas Corporation
dba anaheim Hille

Additional Secured Paxty Information
fecured Party 1

BMN FIMANCIAL SFRVICRS NA, LLC

5515 PARKCENTER CIRCLE

DUBLIN, OH IS .

1211920200

—a

e M & aie 4 e



Case 8:11-bk-22690-RK Doc 39 Filed 09/23/11 Entered 09/23/11 17:51:08
Main Document  Page 69 of 119

Desc
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4 +
EXHIBIXT 4
To: UCC-1 Financing Statoment flled with
California Secretary of State
Debtor: Secnred Party:
TOWNSEND-VASS CORP. BMW FINANCIAL SERVICES NA, LLC
dba Ansheim Hills 5515 Parkoenter Circle
5425 Bast La Palma Averue Dublin, O G—_—_——_—

Angheim, CA 92807

This financing statement covers the following types (or items) of property:

All vehicle inventory, parts and accessoties inventoty, equipment, fixtures, accounts,
holdback reserves, manufacturervebates and inoentive payments, genetal intangibles
of the Debtor now owned end hereafter acquired, wherever located; all accessions to,
substitutions for and all replacements of any of the foregoing; all chattel paper,
documents, instruments, monies, residues and property of auy kind related to any of
the foregoing; all books and records of Debtor related to any of the foregoing,
including without limitation, computer programs, print-outs, and othet computer
hardware and software materials and records pertaining to any of the foregoing;
together with sll proceeds and products of the foregoing, including, without
Limitation, procesds of insurance policies insuring any of the foregoing,

1211926200




Case 8:11-bk-22690-RK Doc 39 Filed 09/23/11 Entered 09/23/11 17:51:08 Desc
Main Document  Page 70 of 119

| '.(?' - i "‘:5 /G(Qolscf—'/ QA0S

- ' This STATEMENT s tad tor fill urauant to tha Califomia Uniform Commerclal Code,
1, FLERO, OF QA PINANCRIO STATEMENY | 1A, CATEOF FILING OF OJ0, FIANCING 18 OAYCOF ORI, ANANGING STATIMENT| 1C, AACKDS ALRG OING, MUANCING
0024261131 srateet g49/19/2000 . saTmT .

T ———— g
2. DESTQR (AT KAME RRSY) 2), SOCIAL BECURITY AR NEHRAL TAX No,
Tewasand-Vasg Coxporation

28 MALING ADOWMINY | 26, VY, STATE 20, ZiFCoDE
435 Enst La Palma Avenue ANAHEIM, CA 92807

3. ADDITONAL OSBTOR  (ITANY)  GAST NAMEFIRSTY

A, SOCAL SECURITY OA MUSRAL TAX MO, !

318 MAUSNG ADDRESS 3. Gy, FATE a0, 2P CO0E

A, SECURED PARTY N
\ang BMW PINANCIAL SERVICES NA, LLC
ARG ancness 5518 PARKCENTER CYRCLE

srars OK FCSSOENM
%, KB3IGNEX OF SECUMED PARTY (IF ANY) . BA. &

TR SR =
NAME
umawms ‘ !
1 1
CONTINUATION —The origind Financing Steterment between the foregoing Debtor and Secursd Party .besring the fis num
ber and date shown ehove ls continued. Y comeral k-crops or timber, check hers [J and insert description of real prop-
2 hblow.

e e e S
AL TAX MO,

8 ansa - Prom the calltersl deseribed n tw Finencing Statsment bearing the ifle nwiber shown sbove, the Secured
gg_r,tx r_g!ggg Ihg @E@eﬂl daagl_bud In Em 7 E!n .
¢ DAS&IGNMENT-—TM

Party'y_rdghis Unde

0 [:]Tmulmnow—m Sammd m wmm mat the s.curod Puty no langer clalms a ucuruy lnhm! under the Flnnmnng

ROIRROS. DasE

Sawrud Pu-ty cerhﬂu mat tlw Socurod Pany has ssrgnod to tho Awhme abu“ mmed dl tM Saaired

" E]ﬁ.mammw-m F‘nanchg Statomsat beamg the fis number shown wbove ls ammndsd s set lorth In Rem 7 below.
o (Signaturs_of fQebter requiced oo sl amendmants

v DOTHER

" please change name of debtor tor TOWNBEND CORPORATION from: Townsend-vass Corp.

8. g ¥, this Space for Un nf nm nmw i
@Am < 19 4]
Towneend Corporrtion £/k/a : 3 . 01 106ca414
!‘umumt C‘cgoral:l.cn i 1
5g rua:m oF oas‘roam ‘ 3 :
PG IR SER 3B VA, LLG s
ol L ¢ | AGRARHANNER
mruw» OF SECURED PARTYOIES ame
10 s Gebien Cory T CA-808 &
LEXIS Document Services P- 7 PILED
é‘éﬁﬂ‘zﬁg 1029 J Strest . 8 SHCRANENTO, CA
NS Sults 100 APR 12, 2001 AT 1148
Sacramento, CA 95814 ___,l 9 o BILLY J:;‘Egm“
STANGAND FORN. FHNG PEE Uniform Cammarcial Code »» Jomi UGG 2 i
Anproved by tha Sac?l'a.n-_oc Jtale
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UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (frontand back) CAREFULLY

T0: (Nsma and Address)

UCG DIRECT SERVICES m&au:m gg:ann&og«oooa
" ! 08-70313453
ﬁ?&&%ﬁ?&hﬁg\%ﬂ FILING DATE: 8/221/2008 7:40:85 AM

USA IMAQE QENERATED ELECTRONICALLY FOR XML FILING

THE ABOVE SPACE I3 FOR CA FILING OFFICE USE ONLY
13, INITIAL FINANCING GTATEMENT FILE# b1 Thls FINANCING STATEMENT AMENDHENT s to be (¥ed [for record] (or
00-20261121 orded) In the REAL ESTATE RECORDS,

m;':mlmeu ; Effuciiveness of the Fnaricing Biatement identfiad above |s terminaied with recpact 1o sacurily intarest(s) of t5 Sacured Party
Bripnation,

hy. ¥ CONTINUATION: Enmn«nmmclng swemam identifiec abovewkh rqumoneumy Inferast(s) of the Seoursd Party auhorizing this
hinuation Statainent fa comi 3d for tha add¥onal p provided by apelicable law.
. ASSION ENT (tull or partia: Glve name of assig ooin 1y 78 0 Tbundnd&usor sgignae In itam 7¢; and sso give name of Rssignor in jtem 9,

AII!NDH!HT(PAHTY INFORMATION): Thie Amendmant affects {...Detdor prl . ‘Securad Party of record. Chack anly ong of thesse,
Aiso check ong of the foflewing tran boxes Ak rovide approfriate Infonmiation in ttems & and/or 7,

1% GHANGE name andior address: Qive current record hame in ftem &; {73 DEL"TE name; Glive record name © I°7 ADD paime: Complets eim 7a of 7b,

a/30 give naw name and/or naw nddraas In tten 7. bo deleted In flam Sa or 6b. ™ and also tem 7¢
5, CORRBNT RECOAD INFORMATION:
omNtZATloN’s NAME

OR 5. INDIVIDUAL'S LAST NAME RST NAVE Ft'BELE NAME " Fumx""

L CHANQGED (NEW) OR ADDED INFURMATION:

e, VRGANIZATION'S NAME

OR

h. INDIVIDUAL'S Q AM IRST NAME IMIDDLE NAME 3
[7o. MAILING ADDRESS TY [STATE [POSTAL CODB OUNTR
Fo. SEEINSTRUGTIONS 8 [7e. TYPE OF ORGANIZATION , JURISUICTION OF ﬂ ORGANIZATIONAL (0%,
BTOH ORAANZATION

. INONE

F AWENDMENT (COLLATERAL CHANGE): chuk only ¢
Pesoribe collaterel Lideieted or {Lludded, or give -mnﬁ stated colateral desciiption, or describa coltateral [l assigred.

. NAME of SECURED PARTY of HECGRD AUTHORIZING THIS AMENDMENT (nama of assighat, W vis s an Assignmont). It this s an Amendment
ut!mrgad by D!I;jtov mm adds collateral or adds he authorizing Debtor, or H this [s 8 Termination authorized by & Debtor, check here [‘and snter name of
o

ORGANIZATION'S NANE
DMW HINANCIAL SERYICES NA, 1L1.C

KR

0. OFTIONAL FILER REFERENCE DATA
C'A-0-14473707-00266

PILING OFFICE COPY
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UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

Page 72 of 119

UCC DIRECT SERVICES gocuuen; :él:azm :4;1)62750002
ILING NU : 0870313450
FOUSTON, Tx 77015 PNGDNE ST
SA
us THE ABOVE SPACE IS POR CA PILING OFFICE USE ONLY
fta. INTTIAL FINANCING STATEMENT FILE # b1 This FINANCING STATEMENT AMENDMENT I8 to bo fiod [16F veoond] {or
0-20261121 ofded) in the REAL ESTATE RECORRS,

"I'IRIIINA‘NON Effectivansas of the Financing Siktemant [dentified above [s terminaied with reapect fo sacurlty interast(s) of te Secured Panty

ndz{n Is Tonnination.

. CONTINUATION: Etfoctivaness of the Flnmdnq Statament lgzjmﬁed |buve wkh reepcct 10 sscurty Interest(s) of the Secured Parly authaifzing this

‘.«ILI Rh] \J Ly continued for the addite pRULC P
_ASSIGNMENT {full o partial): Give na gniea in e
B, AI!.NDH!NT (PARYY INFORMATION); Thla Amendment affects

7aut7bmda.d

DI

35 0f a36ignee in ltern 7g; and wisc tlve name o1 asalanor In ltem 9,

W Dataor el 8ecured Perly ofrecord. Check only ong ol hese.

Also check ane of the following threa boxes and provide appropriste information in lterra 6 and/or 7.
¥ CHANGE name and/or address: Give current rerord nam in flem 6, {4 DELETE name: Ghw record nams % [ ADD name: Campleta Hem 74 o1 7b,
30 give naw hame and/or new addrass n ltem 7, be deleted in ltem Sa or b, and Riao lteri 70
CURRENT QECORD INFORMATION:
». ORGANIZATION'S NAME
R ANAIEIM HILLS
5b. INDIVIOUAL'S LASY NAME FIRST NAME rlDDu! NANE UFP
7. CHANGED [N@N) OR AGDED INFORMATION:
s CRGANIZATION'S NAME
" ownscod Coporation )
b, INDIVIGUAL'S LAST NA| PIRST N, #DDLE NAME 3 UFFIX
(74, MAILING ADDRESS ITY STATE OUNTRY|
5425 B 1.A PALMA AVR — ANAHEIM CA 92807- USA
7d. SEE INGTRVUCTIONS ol % TYPE OF ORQGANIZATION , JURBDICTIOR OFf7g. ORQARIZATIONAL D&, I
EUTOR Corporution ORGANIATION :
NRO CA 2118848 TINoNE
MENDMENT (COLLATERAL CHANGQE): check only onp, box.

E of SECURED PAF

DEBTOR authorizing ihis smendnem.

Dasciibe collatersl {ideleted or Iiadded, or give entire I\ restated coluteral desciption, or descibe calatera {essigned.

ol RECORD AUTHORIZING THIS AMENDMENT (nama of asaignos, If this is an Assighme this 3 an Amendrmemt
< uihmiz-d by Debtor which adds collteral or adds the authorizing Debtor, or if this I8 & Tennination aulhorizad by & Dabtor, nhank hers Wand enter name of

ORGANIZATWN S NAME
‘.BMW FINANC[AL SERVICES NA, LLC

9. OPTIONAL FILER REFERENCE DATA
CA-0-14573715-00266

FRING OPFICE COPY
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UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (ront and back) CAREFULLY

a.l
00-20261 121 06} In the REAL E9TATH RECORDS,
. TERMINATION: Effectivenass of the Financing Statement identifled above I terminated with respect o secusity InMersst(s) of the Secired Party

’

nIhusﬂon Statement la cortiniad for the atiditol

7 CHANQED [HEW) OR ADDED INFQRMAT ON:

) TOWNSEND CORPORATION
b, MOVIDUAL'G LABT NAME FRGT NANE WIDDLE NAME UFF

WAILING ADORESE i ATE STAL COD V]
5425 BLA PALMA AVE ANAHEIM CA 92807 US4
79, SEE INSTRUCLIGNS gg-TLOR 7. TYPE OF ORGAN U ‘za%" 0. ORGANIZATIONAL D#,

Corporation ny
I"“ j.ca 118848 [TINONE

. AMENDMENT (COLLATERA! ANGE): check only

OR

3, Aninuumr (PARYY INFORRATION): Thia Amerment affects I¥:Debtor o iSecured Party of record. Ghack only gne of these.
Slso chaok onw of the following three boxes and provide appropriats Informastion in ttermn 8 and/or 7,

{¥ CHANQGE name and/or address: Olve current record name In ftemt 8; r" DELETE name; Givi record name to [} ADD nama: Complete ftem 72 or 7b,

CR

Desciibe cotizteral {ideleted or [“Iadded, or give entire ﬂlggmm tolateral description, of dencribe colletersl [ jassigned.

uEthnﬂzad by Deblor which adds ndlaxaul or adds the authorizing Debiar, or i this Is & Termineton authtrized by a Debtor, check here W.and enter name of

@ ACKNOWLEDGMENT TO: (Name and Addrass)

UCC DIRECT SERVICES gﬁg‘%u:g; ggﬂmgs% ;a;g:goooa
HEGQ%EN&A%?:@Y FILING DATE: 7/7/2005 3:53:33 AM
LSA 1 IMAGE QENERATED ELECTRONICALLY FOR XML FILING

THE ABOVE SPACE {3 POR CA FILING OFFICE USE ONLY
b.; «This FINANCING STATEMENT AMENDMENT is to be tilod [Tor cocord] {or

AL FINANGING STATENERT FLE #

ann this Tenninakon.

- CONTINUATION: Effactiveness of he th?‘n!f Sht:‘mw; Identi€ed sboc\‘/gl with nepoct to security Intereat(s) of the Secured Party autharixing this
PANad proviced BY BYp Q

SIGNMENT (tuil of p )i Give name of aysianas 1 lterm 74 of 7b and address of sasignes by ftem 7 and op ghve name of assignor jn itan ©

a0 give new natme and/or nsw addreas In ftam 7. be delgted In iten 62 or 6b. andd 215G llem 76
UARENT RECORD INFORMATION:
ba. ORGAN} TBN'SN ME
Towpsend Copagation
6b, INDIVIDUAL'S LAST NAME FRYT NAME MIDDLE NAME UFFIX

% ORGANIZATION'S KAME

Q@ THIS AMENDMENT (name of assighor, if this s an Assignimant), If this ks an Amendmant

12ing s am
OHMNIZATNN'S NAME

BMW FINANCIAL SERVICHS I¥A, LLC

0 OPTIONAL FILER REFERENCE DATA
CA-0-14710823.00260

FILINQ OFFICE COPY
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o iraneu -  rmmmm e b B A e o rm et st wm e = s e coerrh Y
; —— x - Cemnt vvme b teems gas

UCC FINANCING STATEMEHT AMENDMENT 06~-70787030
FOLLOW INSTRUCTIONS (fro back) CAREFULLY

Amamwmmurnsﬂmw E7IZUI2M5 17:00
8. SEHD ACKNOVA.TUOEMENT TO: (Name and dallig Addrems) 9299 BAAW FINANCIAL S ‘ nm“n carron
' r— STORETANY & aTATY
UCC Pirect Services 8871565 SRS N I‘!lﬂ“
P.0. Box 20071 IR
Glandale, CA NN CALI i
l'_ _, MM’M!BMWW“WWW
AL FINANCING 37, TIHWFM# W
Oozow 121 10WUL-2000 S5 CA 'E] RHW%W"N
- 2 TERMINATION;  Efoctivangss of $16 Pinanoing Sakednt (0erdiied wbiovs |v ieminniid with respact (0 $9ciriy inemest(s) of e Seoured Pty this Tarmirlion Sistemert.
1 counuu.\non, ETlvanens A 1o (AR SLaemond KOrNed Above wilh Feapact 5 e seourly FEATESLS) OF 1t CASarad Farly AUIRGILINg 8 CAriowban BIMOR B
Kiong] parioxd prévidied by sppasble (ew.
ASQGRMENT o or i Stve naure of Tri kom 7 or 7b and adidress of 70 s algs gve narme of sssianor in lem 9.
[X AI\ENDW(PAR’I‘YNFDRMAT’DN) Amendoven [ Bocured Party of record. Chedk anly gna of toes bwa bowes,

Alsa check Jn Bame & sndior 7,

Infarmetion
Muwnnﬂn%%mmmmmm PELETE neme: Give record name ADD tame. Cotrplete Ham 78 of 7. end aivo
mmgmmﬁ!hmnwmudhrmm‘"mw nitem Yo Hnumhm\u«m !“! mmmmmrﬂwﬂw.
8. TN

ORGARIZATIONS NAME
BMW FINANCIAL BERVICES NA, LLC

on FIRST NAME rﬁ!ﬁ BFFR
7. CHANGED !%% OR ADDED |NFORKATION:
s N
on BAWWY FINANCIAL SERVICES NA, LLC
T, INGRIDUAL'S TAST HAMK YRRIT NAWE WDBLE HAME SUFFIX
To. MALING ACDNESS CIFY GTATE  [POSTAL CONG COUNTRY
8860 Britton Parwey Hillard OH (43018
Vi SEENATRUCTRN | ADOL INFQ PR r..mm’m -
DROANZATION [ wone

& AMENDMENT {COLLATERAL CHANGE)R ohock only ong hox.
—_ owmmmnuumuwmﬁmwmmumumﬂw.

9. NAME OF SEGURED PARTY 0F RECORD AUTHORIZING THIS AMENDMENT {/aia vt asalgnor, I this w an Asslgrmentj, lmhmmwwhwﬁmm
Amondras.

s cotieleesd or aridy the sulhedizing Duitor, of IN i Je b Termination aubiorzed by s Debky, civeck harel | end antst name of D@ATOR Bulfortzing this
G6, ORGANIZATION'S ToANE
BMW FINANCIAL SERVIGES NA, LLC
a —
R (TP TV FST NAE WOOLE NAME SUFFIY

160 OPTIONAL FILER REFERENC|
8871566 Debior Name: ANAHE!M HILLS KLH

S —
FILING OFFICE COPY - NATIONAL UGG FINANCING GTATEMENT AMENDMENT (FORM UCC3)} (REV, 08/42/02) P T L M Y

W1 R R 18 0 1 0 D S

i w
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Main Document  Page 75 of 119

UCC FINANCING STATEMENT AMENDMENT

TO: (Name and Address)

SEND ACKNOWLEDGMENT
UCC DIRECT SERVICES
727 ALLEN PARKWAY

HOUSTON, TX 77019

DOCUMENT NUMBRER: 26384780002

FLING NUMBER: 10-72355206

PMLING DATE: 06/1/2010 11:18

IMAQE GENERATED ELECTHONICALLY FOR XML FILING

THE ABOVE SPACE |S FOR CA FILING OFPICE USE ONLY
1D.5.:This FINANCING STATEMENT AMENDMENT iz to be
ttor record] (or recorded) in the REAL ESTATE

ECORDS,
B

i this Ta agon.

.. TERMINATION: Effactiveness of the Fimancing Statement idertifled sbove |s tarminated with respect to securty interest(s) of the Secured Parly

ntlnualm Staemar is sontinuad for the addiion

Alao theck png of the following three boxes and provide agpropriate
{77 CHANGE name and/or address: Please refef to the datalled
Irwh'ucﬁom ln regards 1o dmng!ng 1he nama/address of 8 party.

i CONTINUATIGN: Eftectvaress of e Fhaml:? aMmmwlduMed uTv- with respactto securtty Interasy(s) of tha Secured Party sulhorizing this

’ AMENDM!NT {PARTY mmnmﬂom This Ammmm v

; . :SocmndPWofmord.mockommgoimou
irfomaton In ftams 8 andicr 7.

§¥: DELETE name: Give rscord nama to | AlJDnn.me Complelel?em 801 7h,
be deletad in ltem €a or 8. and siso hem 7c

IFI‘EFW DDLE NAME FHIX

3%5501‘!0 'L DEBTOR INFO

AM cmzrmﬁ LATERAL CHANGE): ched only gng box.

Dascribe collateral [~ idelated o {-ladded, or giva entire |- Jrestated collateral desciption, or describs collataral £ Jastigned.

EBTOR author Ms amendment,

B, NAWE of SECURED PARTY of REGORD AUTHORIZING THIS ABENOMENT (name of agsighor, ) Assignment), If thislo an Amandment
uthorized by Debtor which adds collataral of 3dda the authorizing Debtor, o tths s & Termination authorized by a Debtor, chack here I 'and anter name of

FIR§ TRAME F!DDLE NAME FUFFD(

0. OPTIONAL FILER REFERENCE DATA
ICA-0.42061043

FILING OFFICE COPY
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UCC FINANCING STATEMENT AMENDMENT

DOCUMENT NUMBER: 25585140002

PILUNG NUMBER: 10-72355211

FILING DATE: 0515/2010 18:

IIIAGE EHERATED ELECTRON!OALLY FOR XHL FILI HG

o INITIAL FINANGING STATEMENT FILE # bl Thie MNANCING s-manw AMBNDNENT I to be
020261121 led orroeefd](or recorded) Inthe AEAL BESTATE

N EH”&’A?QN E\;:WCM!S of the Financing Statemart Idertfied above Is terminated with l’llpm 10 sacurily Interest(s) of the Securad Party
ng 9118 i erming .

. IY:CONTINUATION: Effectiveness of tho Financing sutarmm idanmlod abuvs wlh mpoeﬁo pacLuity Interest(s) of the Secuted Party autorizing this
ominutlon Satement is confinued for the addiional perdo

B, AM!HDHEN\' (PARTY INFOHMATION] This AmoMm-m affects L._:Dabtor of]. iSecured Pw of record, Check only ong of thege,
Alag chack ona of the following three boxes ANT prowd appropriate Informaton I Yerns & and/or 7.

{73 CHANGQE namw andior address: Flease refer fo the detalled 71 DELETE rame: Qive record name 0 [ ADD name: Complete tem 72 or 70,
Instructions in regards to ehnnglrg 1he name/address of a perty, be delotad In et 6a or €0, snd aigo ltem 7o

RST NAME (E NAME UFEX

F ERA 2E)! chacikc only )
Dumbo collstar I"mm or radd-d. ar give entre |, mtnm collateral descripion, of deactibe caltmteral [ Jassigned,

. NAME of SECURED PARTY of RECORD AUTHORIZING THIS AMENDMENT (nwne of aesignor, If this Is ar Asalgnment), if thig s an Amendrtant

uthorized by Debtor which adds collateref or adda the authorizing Deltor, or it thie Is a Tenmination autharized by a Debtor, chack here {’and antar rame of
EETOR authorizing this amendiment.

. ORQANIZATION'S NANE
MW FINANCIAL 31RVICES NA, LLC

© , INDIYIDUAL'S LAST NAME Fiﬂs‘l' NAME F’DDLE NANE FFFIX

10, OPTIONAL FILER REFERENCE DATA
CA-0-42061044

FILING OFFICE COPY
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Rnord\n Requested B
i Sagmad o

ool o Cioms 0219060588

(916) 227-1705

I
When tocorded mall ¢ Huﬂmnm"m

STATE OF CALIFORNIA
EMIPLOYMENT DEVELOPMENT DEPARTMENT |
CENTRAL COLLECTION DIVISION, MIC 92

P.0. BOX 826880
SACRAMENTO, CALIFORNIA RN
NOTJCE OF STATE TAX LIEN um
rsuant to Sectl M“MN' OH
WILLIAM K. TOWNSEND — VI 28, 2002 AT 1700
THE TOWNSEND CO. BILL JoNES
& OF STATE
611 CLOVIS AVE
CLOVIS CA I
Accouni No. 4§§ 2! gz 4 SEC OF &/ Certificate No. _-
TAX PERIOD TAX PENALTY INUEREST TOTAL
Q1/01/9% THRU
12/31/00 801.48 645.74% 176,34 1,623,956
| 0
Interest calculated through  06/26/032 a

The Director of the Employment Development Department hersby certiffasfie sbove is liabla to the State of California for
smounts due and required to be peld as detarmined under the prov!alons the Unemployment insurance Code, the Revenue
ahd Taxation Code, or both. ‘, ’

THE AMOUNT OF DELINQUENCY ABOVE SET FORTH SHALL BE A LIEN UPON ALL REAL OR PERSONAL PROPERTY AND
RIGHTS TQ SUCH PROPERTY, INCLUDING ALL AFTER-ACQUIRED PROPERTY AND RIGHTS TO PROPEXRTY BELONGING TO THE

ABQVE NAMED. ‘The Divector of the Employment Developmant Daparonent hias complied with
all provisions of the Unemployment Insirence Codt in the computation antd
06/26/02 fowy of tho ambunt aesessed owd has cauved this notice of llen 10 be invued by

nduty authorized representative. E ; /

hoftzed Reprosmntstive
'lhh Agency hat l¢opud thu wyof & hctm-ln tknmu a3 efftad above.
DE 2181 Rev. 14 (2:01) Stase of Califosnfx 7 Employment Dewdopment Departreent Cu-pAMN

Al Sacramienta, Cafifornis
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS {front end baok) CAREFULLY
. NAME & PHONE OF CONTACT AT Pl optional]

, SEND ACKNOWLEDQAMENT TO: (Name and Addrees)

ICC DIRECT SERVICES %ﬁf»‘é"ﬁlﬁ :EU:?S% mgom
727 ALIEN PARKWAY : 06+
FILING DATE) 1272872006 1414
Hg;JSTQN, TX 77019 IRAGE QENERATED ELECTAONICALLY FOR XML FILING

JHE ABOVE BPACE IS FOR CA MILING QFFICE USE ONLY
. DEBTOR'Y EXACT FULL L NAME « ingert on debtor 1aor 1b) - do not ablsrevizte or

2, ORGANZATION'S NAM

OWNSEND CORPURATION
S LAS B N I
1o. A ADDAESS Y FOSTAL CODE . [COUNTR
5425 BAST LA PAIL AVENUE AHXIM ) 07 SA
v [ A
CoTIONS ROANIZATION JoF ORGANIZATION] & ORGANIZATIONAL "”'“"{..gn on
'S EX LL L L NAME - Inzert on name {2e or 2} > do not & e of com nomes
SN
- INDIVIDUAL'S LAST N JRRST NANE
" WAILING ADDHEGS STy TE AL CODE __ [COUNTRY
SER DD'L DEBTOA INFO nm!lzz%on . %’:&%‘g% ORGANIZATIONAL ID#, it any EL
SIRUCTIONS INON
. I!CURE B (or NAME of Al KANEE R - insert on seoUbed nams {as ot b
RZATION'S NA

o P Commerelal Leaslng, 11.C

, MAILING ADDRESS
L3 Wanezview Blvd MS 8 934
4. This FINANGING STATEMENT covers the folowing coliatersl:

[USHR PORTS AND ALL RELATED ATTACHMENTS AND ACCESSORIBS

 ALT DESIGRATION 1 JLEGSES/LESO0R [ CONSIGNEE/CONSIGNR | {BAILEEIBAILOR I_SELLERBUYER |- 1AQ. LIEN T NON-UCC FILING
.28, This FINANCING STATEMENT I to be flled [for record] {or ' WUSST SEARCH REPORT(S} on Debie

rocorded) M the REAL ESTATE RECORDS ADDITIONAL FEE)  [optional] [JAN Debtors i‘"namor 1 {7 oebtor 2
jAttach Addendum [1f applicabls)

OPTIONAL FILER REFERENCE DATA
~A-)-22845369-47170

FILING OFFICE COPY
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Main

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS [front snd back) CAREFULLY

Document  Page 79 of 119

. NAME & PHONE OF CONTACT AT FILER [optional]

. 9BN NOWLEDGMENT TO: (Neme and Address)
CC DIRECT SERVICES gzlcntamm ;ig#%?l‘% uz;;gggow
g‘; &éﬁ”&ﬁ%ﬁ%’w PRING DATE; 02/02/2007 0622
< s (MAGE GENERATED ELECTRONICALLY POR XML FILING
SA THE SPACE IS FOR CA G OFFICE USE ONLY
5. DERTOR'S EXACT FULL LEGAL NAME - Inseet debtor name {1a or 1b) - do nol sbbraviste or som!
0. ORGAANIZATIONS NAME
OWNSEND CORPORATION
b DUAL'S LAST NAME WANE. E NAME ]
©. MAILING ADDRESS En’v E STAL CODE OUNTRY
10861 183RD) ST RITOS A 703 LISA
NS RGANIZATION |OF ORGANIZATION  ORGANIZATIONAL IO, "’}.‘
NON
orporation A 2116848
ADRITIONAL D EQGAL - only gne o hame (28 OF 263 - 4o ot abk b8 OF GO names
TORGA
N INGVIDUAL'S LAST NAWE JFRST NANE
¢, MAILING ADDHESS CITY
, SEE DEBTOR INFO - TYPE OF , JURISOICTION
HGANIZATION 7 ORGANIZATIO ORQANIZATIONAL IDF, Hf m}»i ‘o
SECURED PARTY'S or NAME of TOTAL of ASSIGNOR S/7) - Ingart on secured name (Ju o 3b)
2 TION'S NANE

OP Commercla] Leasing, LLC

0. MAILING ADDRESS
13 Watervicw Blvd M8 § 934

. This FINANCING STATEMENT covers the hﬁovho collsteral:
INETWORKING EQUIPMENT AND ALL RELATHED ATTACHMEBNTS AND ACCESSORIRS

otded) in the REAL ESTATE RECORDS

ALT DESIGNATION: | LESSEE/LESSOR I CONSIGNEE/GONSIGNOR | (BAILEEBAILOR 1. SELLEA/BUYER 1 AG, LEN 1 INON-UGC FILING
0. This FINANCING STATEMENT )2 to be filed [Tor record) {of ®

yon
DDITIONAL PEE)  {optonal {.:AN Dettors I Debtor 1 " iDabtor 2

OPTIONAL FILER REFERENCE DATA
CA-0-23986016-47 170

FILING OFFICE COPY
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Aacording Requested By intamsl Revenus

Service, When racorded mall to: @7-7 1 35 756596
TR e st /0872007 17:00

CINCINNATI, OH I

wwu FILED
L

For Optionsl Use by Recording Offica
Form 6468 (Y){(¢) 4667 Department of the Treasury - Internal Revenua Service
Pev. Fabrvary 2000 Notice of Federal Tax Lien

Area: SMALL BUSINBSS/SELF EMYLOYED AREA #7 Serial Number
Lien Unit Phone: (800} 913-6050 N

As provided by section 6321, 6322, and 6323 of the Internal Revenue Code, we are giving 2 notice that taxes
(ncluding heterese and penalties) have bean assessed against the followlng-named taxpayer. We have made &
demand for payment of this Sability, but It remalns unpaid. Therefore, there 1s a Tlon in favor of the United States
oun all property and rights to property balongleg to this caxpayer for the smownt of these taxas, and additional
penattles, incernst, and costs that may asrue,

Name of Taxpayer TONNSEND COMPANY INC , a Corporation

Residence 17527 CORINTHIAR DR
C‘A
g
{=)
03/31/1995 N/A
1120 [03/31/1995 04/12/1999| 05/12/2009 145204 .89
1120 | 03/31/1997 03/01/1999| 03/31/2009 4894 .67
Piece of Filing
SECRETARY OF STATE Tots! |8 150099, 56
SACRAMENTO, CA 94235
This notice was prapared end signad at LO8 ANGELES, CA , on this,
the 23rd dav of @tober ,_2007,
Slgnaturo 7] A. W REYeNUE OPFFICER 27-03-2422
for M. MIA {818) 7S6-4575

(NOTE: Carttticats of otticer suthorized by faw 10 taka acknowlkedgrmant is not e5santiel % the validity of Notics o Forderal Tax llan
flev, Rul. 71486, 1971 - 2 C.B. 409)

Rov. 2-2004}
Par¢ | - Kopt By Recordiog Offis Forr ““'éff%.'uzv 80026X

- = — . ——
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88-7157684885
05/25/2008 11:26

Mum FILED -

UNISEARCH, INC. \!mmm““

1903 21* Shreet
Sacramento, CA 95811
ACCT #10015724

cm— THE ABOVE SPACE I8 FOR FLING OFFICE USE ORLY
1, DEBTOR'S EXACT FULL LEGAL NAME +inesrt onty arup tebios nams {186 30) » 85 wot skbrauiste 0! conine names

{5 SRR TR AANE
* Townseng Asyoclates, LLC
o FTRSTNAE Ipﬁrm" =
V. WARIES ACONGEF Ci A TSN
CA 94607 us

[

i 3
, 198831710001 [ne

0. MALING NOORERS T BTATE [zﬁ'uﬁm" (Y
TR TR MWWWWW 5- X.TX [T

| ol 1 Lo
2. SECURED PARTY'S NAME (or MAME of TOTAL ARSINGE of ASSNOR 8P  ingert ey cg, sscurni! oary s (e or 3b)

0 CROANZATIOVSRAE. Starting Savings Bankc

R TR w T E RANE
2 ay o
~  BAOG SW Moadows Road, Suite 400 Lake Qswego OR 97036 us

4. This FINANTING SYATEMENT aovets Lhe folowing cuiniere;
Sew Exhiblt A attached herato and incorporated by this reference.

8. ALTEANATIVE (YEONATION AEDALDR 6L R LEN PRING

Townsend Associates, LLC -#4342
FILING OPFICE COPY « NATIONAL UCC FINANOING STATEMENT (FORM UCC1} (REV. O7/25/08)
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Exk!@n‘ HAII

All buildings, structures, appurtenances, improvements, :&uipmem, tngchinery, fixwres,
goods, accounts, general intangibles, documents, instruments and chattel paper, and all other
porsonal property of svery kind and description, whether now existing or hereufier acquired, now
or at any time hereafier attached to, erected upon, situated in or upon, forming e part of, appurtenant
to, used ot useful in the construction or opetation of or in connestion with, or arising from the vse
or enjoyment of all or any pmﬂon of, or from any lease or agresment pertaining to, tho real property
loceted in the County of Sen Francisco, State of Califomnia, 8s herelnafter more particalerly
described, including without limitation:

(A)  All of the income, rents, royalties, issues, profits, revenue and gther
beneflts of any and all of such real property;

(BY  All ofthe estate, interest or other ¢laim or demand in and to such real
property, including without limitation all deposits made with ot other
seourity given to utility companies by Debtor with respect to such real

erty and the improvements thercon, and all advance payments of
nsurancs Jsmmums matle by Debtor with respect thereto end all
claims or demands with respeci to insurance;

(C) Al furnitwre and furnishings, buildings, service equipment, building
materials, suﬂplies, machibery, boilers, equipment (including without
limitation, all for the generation or distribution of air, water, heat,
electricity, light, fuel or refriperation, or for ventilating or alr
conditioning purposes, or for sanitary or drainage purposes, or for the
removal of dust, refuse or garbage}, pardtions, appli , ranges,
refrigerators, cabinets, laundry equipment, radios, televisions,
awnings, window shades, venatian blinds, drapes and drapery rods
and bruckets, screens, carpeting and other floor coverings, lobby
furnishings, games and recreational and swimming pool equipmant
and incinerators, all vehicles and accessories, tools, Jettings and parts
and all other personal property of every kind and description;

(D)  All proceeds and oluims arising on account of any damage to or
tking of such resl property or eny improvemants thereon or any part
thareof, and all causes of action and recoverios for amy loss or
diminution in the valus of such resl property or any improvements;

(B)  Allsubstitutions, accessions, additions and replacoments to any of the
foregoing; and

(F)  All proceeds of any of the foregoing, including without limitation,
proceeds of any voluntary or involuntary disposition or claim
representing any part thervof (pursuant to judgment, condennation
awerd or otherwise) and all goods, documents, geners) intangibles,
chattel paper and acoounts, wherever locsted, acquired with cash
pro of any of the foregoing or procesds thereof,

The filing of this financing statemont shell not be construed to derogate from or impair the
lien or provisions of the Deed of Trust from Debtor 1o Secured Party encumbering stch real property

t
GARItervest 813 | N Townsuad Asocina\UCC exhibit wpd

Case 8:11-bk-22690-RK Doc 39 Filed 09/23/11 Entered 09/23/11 17:51:08 Desc
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with respect to sny property described therein which is real propetty or which the parties have agreed
to treat a3 real property. hereby-stated intention of Debtor and Sccured Party is that ovmxthing
used in connection with the production of incoms from such real propenf;or adapted for use therein
is, and at all times and for ail purposes and in &l proceedings both legal or squitable shail be
regerded as, real property and part of the real property encumbered by such Deod of Trust,

ective of whether or not the same is ically attached to the lmfprovements thereon,
Similarly, nothing ia this financing stetement shall be constroed to alter any of the rights of Secured
Party as determined by such Doed of Trust or the Pdor‘ny of the Secured Party ag detertined by such
Deed of Trust or the priority of the Sccured Party's lien crestad thereby, and this financing statement
i3 declared to be for the protection of Secured Party in the svent any court shall at any time hold that
notioe of Secured s per&on? of interest in any rropmy or interests described in such Deed of

ectiy

Trust must, in order to ¢ againt & particular class °3’°“°"” including but ot Hmited to
the United S%tgl. Govemment and any agencies thereof, be filed in the office wherein this financing
statement is

The res! property referved to above is located in the Cownty of San Francisco, State of
Califomia, and is specifically described as follows, including alf appurtenances and all buildings,
structurps, improvements and fixtures now cor in the future lovated on such real property:

The land situated in the County of San Francisco, City of San Francisco, Stute of California,
described as follows: ,

ca0B802556917

Parcel I

Beginning at the point of imtersection of the Southwesterly line of 5 Strest and the Southeastetly
line of Bluxome Street; running thence Southeastorly slong the said line of 5 Street 130 foet; thence
nt a right angle Southwesterly 100 fect; thence at » right angle Northwesterly 130 feet fo the
Southeastarly line of Bluxome Street; thenco at a right angle Northeaster]y along the said line of
Bluxowe Stroet 100 foet ta thoe point of beginning.

Being a part of 100 Vara Block No, 386,
APN: Lot 002; Block 3785

Parcel 1T

Beginning at the point of intersection of the Northwesterly lino of Townsend Stroet and the
Southwesterly line of 5* Stroct; and running thonce Southwesterly along suid line of Townsend
Stroet 100 feet; thenes at a right angle Northwesterly 120 feet; thence at a right angle Northeasterly
100 feet to the Southwesterly line of 5® Street; and thencs at s right angle Southeasterly along said
fine of §* Street 120 foet ta the point of beginning.

Being a part of 100 Vara Block No. 386,

APN: Lot 003; Block 3785

Q;\Nintervext 31 H AN Townsond AsyociatsWCC exhibit.wpd
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UCC FINANCING STATEMENT
FOLLOW INETRUCTIONS [front and back) CAREFULLY
. NAME & PHONE OF CONTACT AT FILER {optiona]]
Corporation Service Compan
B. SEND ACKNOWLEDGMENT TO: (Neme and Address)
orporston Seni Compary B s e
¥ 1 0B~
2730 Ga“’;“léf‘;'g’ag:"‘- Suite 100 FILING DATE) 01/26/2000 1210
PP acramento, {MAQE GENEAATED ELECTRONICALLY POR XML FILING
USA THE ABOVE SPACE IS POR CA FILING OPFICE USE ONLY
1. DEETOR'S EXACT FULL LEQAL NAME - insert only one deblor name (18 or 1b) - do not abbreviate or combins names
2. ORGANZATIONS NAWE
OWNSEND CORPORATION
b. INDIVIDUAL'S LAST NAME FETWE - K
5425 BAST LA PALMA AVH Araheim Hills ; 91307 JSA

o ORQANIZATIONAL IO¥, # any
{"inong
2318848

v 9@ debtor name (28 or 2b} - do nut abbreviste or combine nmwea

- GRE XDO'L BEETOR (NFG
m’l

B, SEAANIZATIONS NAME

VR MOV IDUAL'S LAST NAME JFRST NAME
0. MAILING ADDRESS i3
TR AO'L DRBTON INFO B¢, TYPE OF 7. JUNIGDIGTION L.
NSTRUCTIONS OHAAMZATION  Joi ORaAKIZATIONS: OROAHIZATIONAL I0#, f any
I inone
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSKANE S v ond p name (3s ot 3b}
3. ORGANZATION'S NANE
- PFORD MOTOR COMPANY
Isb. INDIVIODUAL'S LAST NAME FRST NANRE RBDLE R AME
MAILING ACDRESS POSTAL CODE UNTRY
55 Falilane Dr Suite 200 gL01. SA

. This FINANCING STATEMENT aovers the oliowby ooliateral:
"INDUSTRIAE EQUIPMENT-ROTUNDA GENERAL SBR VICE BQUIPMENT TOOLS AND FIXTURES INCLURING BUT NOT
IMITED TO BEQUIFMENT NOW IN POSSESSION OR
HERRAFTER ACQUIRBD BY THE DESTOR AND ALL PROCEEDS FROM ANY DISPOSITION THBREOF.”

ALT DESIANATION: | ILESSEE/LESSOR & CONSIGNEE/CONSIGNOR F'amn.ssmmon FE\ELLEHIBUYEH AQ LIEN TINON.UCC FILING

.6, This ANANCING STATEMENT 1 © be filed ffor record] {or o REQUES
soorded) In the REAL ssm-s RECOHDS tmomom.l. FEE]
Attach Addendul ble]

3. OPTIONAL PILER H!F!HENCE DATA

[op!lonon r'AII D-bmn rbeblor 1 {losbtor2

FILING OFPICE COPY
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UCC FINANCING STATEMENT
FOLLOW INSTAUCTIONS {fromt and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER [oplional]

ra. SEND ACKNOWLEDGMENT TO: (Name and Address)
ITVynn's USA

1050 W, Fifth St.
Azusa, CA 91702

L

1

-

Page 86 of 119

10-7244533847
@38/08/20108 17:00

i =
T

THE ABOVE SPACE |8 FOR FILING OFFICE USE ONLY

1. DEBTOR'SEXACT FULL LEGAL NAME -insart anfy g deblot name (1 a1 16

ot abb? evimbe

13, ORGANIZATION'S NAME

| BMW OF RIVERSIDE

16, INDIVIDUAL'S LAS T NANE _ FIRST NAME MIDDLE NAME BUFFAX

e, MALINGATDRESS Y STATE IPDSTAE COOE COUNTRY
3060 ADAMS STREET Riverside CA 92504 USA
14, SEEINSTRUCTIONS ACOLWFORE [1s, TYPE OF ORGANIZATION . JURISOICTION OF ORGANIZATION WAEAWL 0%, Hany

TRADE NAME

| CA

—

iMNONE

L ——
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insent only one debtor nama {2a or 3b) - do nok abbewviste or combine namves

8. ORGANZATION'S NAME

BRAKE MASTERS _.__ .....__
25, INDIVIOUAL'S LAST NAME

Desc

OR " (FRSTNAME [MICCLERAWE SFFX
2¢. MAILING ADDRESS oY STATE |POSTAL GOGE [COUNTRY
1547 LINCOLN BLVD JANTA HONICA 040/ USA
‘u—gg:mam"—"—mw&om‘neu |Z. TYPE OF ORGANIZATION |21, JURIGDICTION OF GRGANIZATION 2. ORGANIZATIONAL O, f any
oesr | TRADENAME | CA | ilvove
3.SECURED PARTY'S NAME {orNAME of TOTAL ASSIGNEE of ASSIGNOR SF) Nynns secursd Qaordb)
. ATION'S NANE
or Wynn's, A division of Illinois Tool Works, Inc.
b, INOIVIDUAL'S LAST NAWE FIRST NAME MIOOLE NAME SUFRAX
“3c. MAILING ADDRESS Ty 5TA POSTAL COOE COUNTRY
1050 W. Fifth St. AZUSA CA 91702f USA
4. This FINANCING STATEMENT covers the following oollaters):
SEE ATTACHED
5. ALTERNATIVE DESIGNATION (K pie).| lLEsseenEssor Ac.uen | |nonucchune

recory {or

8. OFTIONAL FILER REFERENCE DATA

Al Oubtors Debtor 4 Oebtor 2

FILING OFFICE GOFY — UCC FINANCING STATEMENT (FORM UGC1) (REV. 05/22/02)

International Assoclation of Commercial Administrators (IACA}
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Main Document  Page 87 of 119

UCC FINANCING STATEMENT ADDENDUM

FOLLOW INST an, CAREFLLLY
9. NAME OF FIRST DEBTOR (1a o 1b) ON RELATED FINANCING 5TATEMENT
95, OROANZATION 8 NAME
o BMW OF RIVERSIDE
Db, INDIVIDUAL 'S LAST NANE FIRST NAME WIDDLE NAME, SUFFIX
10.MISCELLANEOUS:
- THE ABGVE SPACE )5 FOR FILING OFFICE USE ONLY
11, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - inaatt orfy ong nams 145 o 115) + 60 ot abbreviate or aormbine names
15 GROANZATION'S NAME
R CENTER ACURA —
116, WOIVIDUAL'S LAST NAME FIRST RAME WIOOLE NAME SUFFK
T1c. MALING ADORESS oIy STATE [POSTAL GODE COUNTRY
5230 VAN NUYS BLVD SHERMAN OAKS CA (91401 USA
113, AECHATRUCTIONS  [AOG. RFORE ] T+e TYPE OF GRGANIZATION [T, JURISDICTIONOF ORGANIZATION T1g. ORGANZATIONALID W,  any
ORGANZATION
DESTOR TRADE NAME CA | E]m
12.| | ADOmMONAL SECURED PARTY'S ASSIGNOR S/P'S NAME - inast only ana narme |12 o 126)
Tn. ORGANZATIONS
jm. TNOMIDUALS LAST NAME FIRSTRANE WOOLE NANE SUFFK
2c. MAILING ADDRESS o

STATE ‘WAL CODE —[COUNTRY
13, This FINANCING STATEMENT covers U ¥mbef ta be cuf o D se-atraciod

18, Addiiona] collsiansi demcription:
colletersl, t s Hlad an a | | futurn Mling.
14, Cescription of 1eal estate:

z0eeyze9zst

15, Neme and agdress of & RECORT) OWNER of shove-dercribed ranf setate
(¥ Dabtar dows not have a racord Inleresy:

17. Check goly ¥ wplicebls end check gnly ona bov.

Debtorm | |Trust or| | Trustwe acting with respact to proparty held in wust o

18, Cheok iy ¥ sppBionble end chack galy one bos.

Debtoris s TRANSMITTING LUTY
Filud In ction with v Ma d-Ho,

Decuden(’s Estate

T

ion — effective 30 ysws
Fiiwd i connection with & Publec-Finance Transection — efiactve 30

Ttermatonal Association of G Administrato z C
FILING OFFICE COPY — UCC FINANGCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV, 05/22/02) on ommerciat srators (IACA)




Case 8:11-bk-22690-RK Doc 39 Filed 09/23/11 Entered 09/23/11 17:51:08 Desc
Main Document  Page 88 of 119

UCCFINANCING STATEMENT ADDITIONAL PARTY
FOLLOW INSTRUCTIONS (ftont and bmck} CAREFULLY

1. NAME OF FIRST DEBTOR (fa or 1b) ON RELATED FINANCING STATEMENT
102. ORGAMIZATION'S NAME

ox| BMW OF RIVERSIDE
118, INDMODUAL'S LAST NAME

J

20.MSCELLANEOUS:

FIRST NAME MIDOLE NAME, SUFFIX

THE ADOVE SPACE I8 FOR FILING OFFICE USE ONLY

21. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - inssst only ani name (21a or 21b) - do nol sbbreviate or combine names
218 ORGANIZATION S NAME

R COMMUN]TY CHEY

’ﬁm NANME WIDOLE NAME SUFFIX

=i STATE |POSTAL GOOE [COUNTRY
200 W, OLIVE AVE. Burbank CA 91502 USA

gkmmn 210 TYPE OF ORGANGATION __ [2'1. JURISDICTIONGF ORGANIZATION | 21g. ORGANIZATIONAL O #, dany
| TRADE NAME |CA | [fnone

22, ADDITIONAL OEBTOR'S EXACT FULL LEGAL NAME - insent only anm hame (22a or 22k} - do not sbbreviate or combine names
[2Z3 ORGAMZATION'S NAWE

-« [COMPLETE AUTO CARE

[220, INDIVIOUAL'S LAST NAME JFIRST NAME WIDOLE NAME SUFFIX
“Z2¢. MAILING ADDRESS oY STATE |POSTAL CODE COUNTRY
27913 CENTER DR Mission Viejo CA 192692 USA
720, SEEERATRUGTIONS  |ADU'LRFORE [23s. TYPEOF GRGANZATION | 2. JURISDICTION OF ORGANIZATION 229, ORGANIZATIONAL IO, Hony
oaror ' | TRADE NAME | CA | e

23, ADDTIONAL DEBTOR'S EXACT FULL LEGAL NAME - fnsen only ana name (23 o 23b) » do it abbreviate or combine names
-y NIZATION S NAWE

DC CARE & REPAIR

OR I235 INONVIOUAL'S LAST NAVE FRETVNAME TRIDOLE NAVE SUFFIK
236, MALING ADORESS oY BTATE  |POSTAL COOE COUNTRY
2339 S LA BREA AVE Los Angeles CA 90016 USA
254, SEERBIRUCTIONS agm m rﬁ [238. TYPE OF ORGAMZATION | 2V, JURISDICTIONOF ORGANIZATION 20g. ORGANIZATIONAL O ¥, f any ~
GA
TRADE NAME | CA | [ wore ¥
24. ADDITIONAL SECURED PARTY'S NAME (or Nume of TOTAL ASSIGHEE) - isart only ana name (14a or 24k) o
[24a. ORGANZATION'S NAME lh\.l'
F S
OR 515 WONIOUALS LAST NAME FIRST NANE MIDDLE NAWE FFX E,'
(<]
- N
74, MALING ADDRESS aTv SYATE |POSTAL CODE [
25. ADDITIONAL SECURED PARTY'S NAME (of Name of TOTAL ASSIGNEE) - insert only one name (25 or 25b)
[Z53 ORGANZATION'S NAME
OR 25, NDMDUAES TAST NAME FIRST NAMI MIDDUE NAME SUFFIX
"Z5¢. MAILING ADDRESS [<1xg STATE |POSTAL [COUNTRY

Intemational fal Admini IAC
FILING OFFICE COPY — UCC FINANCING STATEMENT ADDITIONAL PARTY (FORM UCC1AR) (sza A)zaosiation ° re istrators {IACA]



Case 8:11-bk-22690-RK Doc 39 Filed 09/23/11 Entered 09/23/11 17:51:08 Desc

Main Document

UCCFINANCING STATEMENT ADDITIONAL PARTY
FOLLOW INSTRUCTIONS (frant snd baok) CAREFULLY

19. NAME OF FIRST DEBTOR (12 or $b) ON RELATED FINANCING STATEMENT

Page 89 of 119

or| BMW OF RIVERSIDE
9. INGIVICUAL'E LAST NAME

WIDOLE NAME.SUFFIX]

20.MISCELLANEOUS:

THE ABOVE SPACE {S POR FILING OFFICE USE ONLY

21. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME . inse only oiia name {218 or 24b} - do nat ablveviafe or combine names

2t ORGANZATION' S NAME

OoR

DISCOUNT TIRE-HUNTINGTON BEACH

21%, INDIVIDUAL'S LAST NAME

FIRST NAME

MIDOLE NAME

SUFFIX
"Tho. MAILWNG ADORESS Ciag STATE [POSTAL COOE COUNTRY
7852-A WARNER AVE. HnntinFt_on Beach CA | 92647 USA
mn T JORISOIG TIGN OF ORGAI 219. ORGANIZA W eny
cemor | TRADENAME | CA | [nore
22, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insat caly any neme (238 or 22b) - do not abbreviate ar combine names
Tia. ORGANIZATION'S NAME
orl LA BREA CHRYSLER/JEEP
2. WOIVIOUAL'SLAST RAME FIRST NAVE WIDOLE NAME SUFFIX
Zc. NALING ADDRESS oY ETATE |POSTAL CODE COUNTRY
401 S LA BREA AVE Los Angeles CA 950030 USA
723 SELNATAUCTIONS  [ADDL WFORE [22v. TYPEOF ORGAMZATION |22, JURIGOICTION OF ORGANZATION 223. ORGANIZATIONAL 10 A, [ any
tern | TRADE NAME | CA | [lncre

23, ADDITIONAL DEBTOR'S EXACY FULL LEGAL NAME - insan orly ann name {23a or 230) - 40 net sbbrwvivts or combine names

233 ORGANIZATION'S NAME

NANE SOFFX
25 MALING ADDRESS oY TOGWTRY
1950 S BLACKSTONE ‘Tulare DSA

4. SEEINSTRUCTIONS  [ADDL Nn‘NzFAqn %"F [T, TYPEFORGANZATION |23 JURISOICTION OF DRGANGATION | —
ORO,
oestorn | TRADENAME |CA | NCL\E_

24, ADOITIONAL SECURED PARTY'S NAME (or Narne of TOTAL ASSIGNEE) - insert only gng Rame (243 or 24t}

762, CRGANIZATION'S NAME
OR 2 NOMDUALS TAST NAME TAVE TWODUE NANE — SUFFR
“Tdc. MALING ADDRESS ChY COUNTRY

25. ADDITIONAL SECURED PARTY'S NAME or Name of TOTAL ASSIGNEE) - insart only pna name (Z5e or 286)

25, TION'S NAME

25b. INDIVIDUAL'S LAST NAME

FIRST NAME

25¢. MALING ADDRESS

aTy

SU

ﬂﬁgw
Intamnational Association of mercial Admistrators (AGA)

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDITIONAL PARTY (FORM UCC1AP) (REV. 05/22/02)

2000pe29e9?



Case 8:11-bk-22690-RK Doc 39 Filed 09/23/11 Entered 09/23/11 17:51:08 Desc

Main Document

Page 90 of 119

22¢. MALING ADCREES

UCCFINANCING STATEMENT ADDITIONAL PARTY
FOLLOW INSTRUCTICNS (from and back) CAREFULLY
19. NAME OF FIRST DEBTOR (1a or 1h) ON RELATED FINANGING STATEMENT
190, CRGANIZATION'S NAME
or| BMW OF RIVERSIDE
oo, N ALS LAST NAME FIRST NAME WOOUE NAME &
20.MISCELLANEOUS:
THE ABOVE SPACE 16 POR FILING OPFICE USE ONLY
21. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - invent only gug name {218 of 216} - do not oF combing names
215 ORGANZATION'S NANE
R LAND ROVER JAGUAR CERRITOS
(716, INDIVIDUAL'S CAST NAME TARST NAME WICDLE NAME SUFFIX
WL'MLNB ADORESS Y STATE AL CODE COUNTRY
10861 183IRD STREET Cerritos CA | 90703 USA
74 SEEINSTAUCTIONE  |ADGU r:g' oi e, TYPE OF OROANZA 211 JUR GANIZAT Z1g. ORGANIZATIONAL D ¥, ff any
omiorn | TRADE NAME |CA | NONE
22, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - incan only ga nams (228 ar 22t} - do nst ate o combinw nemes
; TION'S NAMI
LANDROVER JAGUAR ANAHEIM HILLS
WOLLENAME SUFFIX

STATE [POSTAL CODE [COUNTRY
CA ’ 92807 USA

5425 E. LA PALMA AVENUE Anzhelm
22. SEEINSTAUCTIONS | ADOL % T22s. TYPE OF GRGANZATION |21, JURISOICTION OF ORGANIZATION 22g. ORGANIZATIONAL 1D ¥, f any
ORGANIZA]
cesror | TRADE NAME | CA ] Vnone
23. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - et only pom nams (23 of 235} - do ROt Ebbwevints of names
238 ORGANIZATION'S E
NEWPORT AUTO CENTER
OR NAME FR NE VADOLE NAME — |GUFFIX
230 MAILING ADDRESS oY STATE |POSTAL COOE COUNTRY
445 E. PACIFIC COAST HWY | Newport Beach CA (92660 USA
234 SEEMSTRUCTION ~ |ADDLINFORE |230. TYPE OF ORGANIZATION |21, unmc'rmuofoaomz;\mn 23¢. ORGANIZATIONAL 1D #, f any
ORGAMIZATION
OESTOR | TRADE NAME |CA I uouz
24, ADDITIONAL SECURED PARTY'S NAME (or Nama of TOTAL ASSIGNEE) - insent only ane nama (24s or 24k)
24a GANIZA! S NAM
OR - OWTGUALS AT NAWE FIRSTNANE WIDOLE NAME SUFAX
ZkLuu' [ONE ADORESS ("2 smf‘r'oW m—
25. ADDITIONAL SECURED PARTY'S NAME for Narme of TOTAL ASSIGNEE) - invert only png merme (25e or 25%)
ORGANZATION S NAME
R o NOVIDUAL'S LAST NAME FIRST NAVE WOOLE NAME SUFFIX
oY POGTAL COBE | COUNTRY

25c MAILING ADORESS

FILING OFFICE COPY — UCC FINANGING STATEMENT ADDITIONAL PARTY (FORM UCC1AP) (REV, 05/22/02

lnisrnahonal Assoclatlon of Commercial Administrators (IAC

20000229297
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UCCFINANCING STATEMENT ADDITIONAL PARTY

Main Document

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

19. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

Page 91 of

08 ORGANIZATION'S NANE

o BMW OF RIVERSIDE

18b. INDIVIDUAL'S LAST NAME FIRST NANE MIDOLE NAME. BUFFIX

20.MISCELLANEOUS:

119

THE ABOVE SPACE I8 FOR FILING OFF|CE USE ONLY

Y ———
21. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insart anly ong netme (218 or 215} + do not sblrwviste or somblng names

213 ORGANZATION'S NAME

R PRECISION AUTOMOTIVE
2%b, INDMDUAL'S LAST NAME [ARST NAME MIOOLE NAME T8UFFIX
21¢. MARLING ADORESS CITY STATE |POSTAL CODE [EOUNTRY
7296 W. MANCHESTER AVE. Los Anﬁelw CA | 90045 USA
. ADDL w%un 2ta, TYPE OF ORGAN 207, ORG. 2.0 # oy
oeron | TRADE NAME |CA | _[Vvore
22. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insant aniy ona nama (28 of 22b) - to not sbbwerivte or cormibine names
223, ATION'S NAME
or SIMI VALLEY CHRYSLER JEEP DODG
: FRST HAME MIOCLE NAME BUFFIX

22 MALING ADDRESS

2350 FIRST STREET

2. SEEINSTRUCTIONS

ADD'L INFORE [22e, TYPE OF ORGANIZATION

smﬂWuo’E_—
CA | 93065

COUNTRY

USA

Simi Valley
2, JURISDICTION OF ORGANIZATION

o TRADE NAME | CA

225, ORGANIZATIONAL 104, Hany

e

23, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insen unly png heme (23 or 28h) - do aol Aate of combin

2%. MAILING ADDRESS

fames
FIRE WIDOLE NAME SUFFIX
ey STATE  |POSTAL CODE COUNTAY
1030 E ARTESIA BLVD. LONG BEACH CA 90805 USA
TADOL INFO RE 2%, TVPE OF ORGANGATION | 231, JURISDICTION OF ORGANIZATION 330, ORGAMZATIONAL 1D #, ff any

250, SEEINBTRUCTIONS
ORGANIZATION
DERTOR

TRADE NAME | CA

|E NONE

e —
24. ADDITIONAL SECURED PARTY'S NAME (ot Nerne of TQTAL ASSIGNEE) - insert only ane hame (24w of 24k)

T4a. ORGANIZATION S NAME

OR o h TROWIDUATS LAST NANE —TFRSTNANE WIOOE NANE TOPFIX
Tie. MAEING ACDRESS g STATE [POSTALGO0E | GOONTAY
25, ADDITIONAL SECURED PARTY'S NAME (or Name of TOTAL ASSIGNEE) . Insert only 018 name (253 o€ 25b)

5. ORGA| \|! AME
OR ey TOWIGURCS UAST NAME W WWOOLE NAVES V2
2%, MAILING ADGRESS S STATE [POSTAL CODE EOUNTRY

nterational As

I
FILING OFFICE COPY — UCC FINANCING STATEMENT ADDITIONAL PARTY (FORM UCC1AP) (REV. 0522/02)

socralion of Commercia Administalors (TACA)

2000225292



Case 8:11-bk-22690-RK Doc 39 Filed 09/23/11 Entered 09/23/11 17:51:08 Desc
Main Document  Page 92 of 119

UCC FINANCING STATEMENT ADDITIONAL PARTY
FOLLOW INSTRUCTIONS (front and baok) CAREFULLY

19. NAME OF FIRST DEBTOR (1 or 1b) ON RELATED FINANCING STATEMENT
18. Q| Al 'S NAME

or| BMW OF RIVERSIDE

19b. INDIMIDUAL'S LAST NAME 'FRSTNME MII(ENAME.SJFE#

20, MISCELLANEOUS:

THE ABOVE SPACS |8 FOR FILING OFFICE USE ONLY
21, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only oo nams (218 of 215} - da nol abbreviete of combine nsmes
213 ORGANIZATION'S NAME

| SURROZ DODGE-CHRY-JEEP

1o, INDIVIDUAL'S LAST NANE FIRST NAME WIDOLE NANE SUFRIX
“Zic. MARING ADORESS Y STATE | POSTAL COOE [Coumy
151 N. NEELEY ST. Visalia CA { 93291 USA
o SEEINSTRUCTIONS ADDL NFO Y OF (237 JURISACTION OF ORGAMIZATION [ 219. O o deny —
cemor | TRADE NAME | CA 1 [ mone

22, ADDITIONAL DEBTOR'SEXACT FULL LEGAL NAME - insart only ong hame (228 or 225) - do ol sbbraviste or ine names

[ZZa. ORGANIZATIONS NAME

¥

or zx,lmy LA%%IOMOTIVE TFRST NAWE TOGLE NANE SOFF

73c, MALING ADDRESS TAY STATE WW
27505 INDIAN PK RD. Rolling Hills CA (90274 USA
224, SERINSTRUCTIONS

ADDLUINFORE |22e, TYPE OF ORGANIZATION  |221. ARISDICTION OF DRGANIZATION 22y. ORGANIZATIONAL 10 7, if sy
ORGANIZATION
DEBTOR TRADE NAME |CA l 2 NONE
23, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only phe nama {23a or 23b) - do not sblveviale or combing namae
De. TION'S NAVE

WARNER’S MOBIL

OR

FIRS 3 MIDOCE NAME SUFFIX.
Z5¢, MAILING ADDRESS 5123 STATE |FOSTAL CODE COUNTRY
5972 WARNER AVE Huntington Beach CA (92649 USA
23d ZEEINSTRUCTIONS !\DD':N N;: TQ:ET”' TYPE OF ORGANIZATION | 21, JURISDICTION OF GRGANIZATION 239, OROGANIZATIONAL ID#, ¥ any
ORG, N
cesrce | TRADENAME | CA t :mm
24, ADOITIONAL SECURED PARTY'S NAME (or Nerme of TOYAL ASSIGNEE] - ineert anly ans nams (24s or 248}
GANZATIO
OR 5. INBVIDUAT S CAST FAVE FIRST NAME WODLE NAME SOFFIX
7L, MAIUNG ADORESS [3184 STATE |POSTAL CODE COUNTRY

25, ADDITIONAL SECURED PARTY'S NAME (or Name of TOTAL ASSIGNEE) - Inert only 208 Hama (26s or 35b)
753, ONGA| ON'S NAME

c000p229292

. INDIVIGUAL'S CASTNAWE FIRST NAME WIODLE NAME SUFFIX

3 Euj STATE ]POSTAL TO0E COURTRY
lntsmatlonal J;«,ssodahon of mercial Administrators (JACA)

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDITIONAL PARTY (FORM UCC 1AP) (REV. 0572
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SECRETARY OF STATE
STATE OF CALIFORNIA
Search Certificate
SEARCH REQUESTED ON: 06/28/2011
Organization Debtor: LRJC, INC.
Address: NOT SPECIFIED
Date Range From: NOT SPECIFIED
Search: ALL '
* Indicates Filings that have been accepted after the Certification Date.
Qriginal Filing #  Eiling Type FleDate FlleTime LapsoDale #of Pages
06-7054802527 Financing Statement 01/10/2006 11:50 01/10/2016 1
Debtor:
Organlzation:  |LRJC, INC.
5425 E, LA PALMA, ANAHEIM HILLS CA USA, 92807
Secured Party:
Organization: BMW FINANCIAL SERVICES NA, LLC
5550 BRITTON PARKWAY, HILLARD OH USA, 43016
BMW FINANGIAL SERVICES NA, LLC
5515 PARKCENTER GIRCLE, DUBLIN O USA, 43017
ndmen
Eiling # Ellind Type EilgDate File Tima # of Pages
06-70787049 Amandment 07/20/2006 17:00 1
10-72383430 Continuation 07/15/2010 10:25 1
Qrigtnal Filing #  Filing Type EleDate FElle Time Lapgg Date # of Pages
06-7065187870 Financing Statement 09/18/2006 11:49 09/18/2011 1
Debtot;

Organization: LRJC, INC.,

10861 183RD STREET, CERRITOS CA USA, 20703
Sec a

Organization:  BANK OF THE WEST, TRINITY DIVISION

475 SANSOME STREET, 19TH FLOOR, SAN FRANCISCO CA USA,
84111-1234

Document Number: 29460960003 Page 1 of 2
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Continue

Total Pages: 4

The undersigned Filing Officer hereby certifies that the above listing is a record of all presently
active financing statements, tax llens, attachment llens and |udgement liens, including any
change documents relating to them, which name the above debtor, subject to any above-stated
search qualifiers and are on file in my office as of 06/19/2011 at 1700 hours.

The search results hereln reflact only the specific information requested. The results of this
Debtor search will not reflect varlances of this name. If the Debtor is known under other personal
names, trade names, business entlties, or addresses, separate searches of these names will
have to be requested and conducted. The Secretary of State, his officers and agents disclaim
any and ait liability for claims resulting from other filings on which the name of the Debtor can be

found in any other form than which was requested.

Debra Bowen
Secretary of State

Documeant Number: 29460960003 Page 2 of 2
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (ftont and baok) CAREPULLY
NAME & PHONE OF CONTACT AT FILER Loptional]

SEND ACKNOWLE NT TO: (Name andi Address)

GC DIREGT SERVICES m%uﬁm gggﬂgﬁ: mgggggoz
, = i 06-70
2727 ALLEN PARKWAY FLIG NUbGER b ot
- ! Y INAGE GENERATED BLECTRONICALLY FOR XML ALIKG
USA THE ABOVE SPACE IS FOR CA PILING OPKICE UBE ONLY
DEBTOR'S EXACT FULL LEQAL NAME -~ insert on ebtor name {14 or 1b} - do not
2. ORAANIZATION'S NAME
RIC, Ine,
. INDIVIDUAL'S ANE RST N DLE NAME UFFIX
©. MAILING ADDRESS ATE TRY
15 B. La Palus el Hills RO7 5A
) B A
ONG MOANZATION ok ORGANGEA o !F: OFOANIZATIONAL iD#, if n}"- ‘o
orporation CR747048 i
A - Ingert on| name {28 or 20} » 4o NO wie or o » hames
PEE TRENVIBUAL'S LAET NAN FETEE
. MAILING ADDREBS 137
2d, BER DD'L DEBTOR INFO OF . JURISDICTION
RGANZATION ¥ OROANIZATION . ORQANIZATIONAL (D#, t nn}“i
. INONE
BE NAME (or NAME of TOTAL ASSIGNEE GNOR - ngert on SEART nams {3e or
8, DHGANIKZA )
MW Binancial Sexvices NA, LLC
\ Vi
. NAILING ADDAESS mY A AL CODE COUNRTRY
315 Parkeenter Clrcke Hoy H 3017 USA
. This FINANCING STAT vovers the following colisteral:
| velricle inventary, pirts and accessories inventary, squipment, €xures, aocounts, holdback
cserves, manulucturer rebates and incentive payments, genesal Intangibles of the Debtor now owned
1d hereafter acquired, wherever locrted; all accessions Lo, subsiitations for and afl replaccments
| auy of the foregotug; all cheltel paper, documents, kstruments, saonics, residucs and property of
Kirrd redated to aay of the foregoing, alt books aad reconds of Debtor rolatod to any of the
oregoingtncluding without Himdtation, computer programs, prlnt-outs, and olier computer hardware
d software matedals and records pertataing to any of the forogoing, together with ull procecds
d products of the faregolng, includiug without Bmitation, proceeds of iosurance policics lnswring
y of the foregoing.
- ALT DESIANATION: | ILESSEE/LESSOR L./ CONSIGNEE/GONSIGNOR | JBAILEERAILOR | -SELLER/BUVER | AG. LIEN | INON-UCG FILING
~i6, This FINANGING STATEMENT ks to he filed [or rooard] {or . to CHH ®on ta)
ﬂ::d‘Adt)l c':" u;. REAL ESTATE HECORDS DDITIONAL FEE]  [optionall {1l Debtors I Detrter 1 [7iDebtor 2
o
. OPTICNAL FILER AEFERENCE DATA
CA-0-17618133-00266

FILINQ OFFICE COPY
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Main Document

uce J’WCI%IE STATEMENT AMENDMENT

A NAME & PHOME OF OONTmATFm WM‘
Phone (800) 331-3282  Fax (818) 682-4141

B, SEND ACKNGWLEDOEMENT T0: (Name ard Meling Addoer) 0228 BMW FINANCIAL 6

-

UGC Diract Sarvices 8872534
P.0. Box 20011
Glendale, CA MEMENIN CALI

L -

LRI ——— ] P R

06-70787049
97/20/200% 17:08

l Hmﬁ FILED
ey or vonrs

YHE ABCYE 4PACK I8 POR PRING OTIIGE UDE ONLY

18, ITIAL FINANCING STATEMENT FUE ¥
067004802627 10-JAN-2008 S8 CA

srmuarr AMENOWENT is

(v

2. TERNMMATION:  Efeciivervies of the Finanatng Sislamend Mantiiod slvove |s ntrind wilh reapect bo sacurily interest(e) of this Sscursd Parly sutexiting thiv Tarmination Swhetwnt,
CONTNUATION! i of the Finaaeing (Aantitnd shove with cospest in the 3acurky Lriaresks) of e suthorzing this Stusement in

wmmnmm poriod provided by appllosbls low.

ASSIGNMENT (ol o : Qlve nars of 21810090 11 Ham 78 o T and address of

in Ye; s slso name-of 83 ey vt 8.

8. AMEROMENT (PARTY INFORMATION]: This Amandient aff Neblor ot MPWNM Chck only a8 of theee fwo boos, i

N"mm'm%mm‘uw mﬁmuwlmmmm oeurnmomnm ADD . Sovrpiete hew: 7a-or Th. ad nivo e

] e (1 s change) i b 7o o 7 et e s (F shasa chaoe) n e 7 10 be doleted in Harn b or b, fom T sioc cvmle e 7.7 ¥ epgicadis)

§. CURRENT AECORD INFORMATION: =
Su. ONGANZATION'S NAME

BMW Financiel Services NA, LLC a

o g ]ﬁmm FANE R ;

T, CHANGED (NEW) OR ADDAD INFORMATION: ' =

AN TANE =2

cpe| MW Flnancial ervloas NA, LLG E

75 INDWIGUAL'S LAST NANE TFIRBT NARE |mm SOFF E

To. MAILING AORESE oY STATE  |POSTAL GODE COUNTRY =

3550 Briion Parkway Hillard OH 16 =

VR BTEERIN — [ADDURORE | 16 TTPE OF QRGANGATON [T v RN Tw -1

ORGANIZATION D NOME i

8 AMENDMENT (COLLATERAL CHANGE): oheok only

Dwacribe cobsirs] ] defeted oo D-uu. o plve ontir mmmmummwuﬂmw

9. NAME oF SEQURED PARTY 0P RECORD AUTHOREZING THIS AMENDMENT (name of
mmml«uﬁumwwm ar i thie is 8 Terminstion avtharized by & Doblor, chwok

lﬁbl-mmﬂmummmmby-mmd\
and s natos of DEBTOR euhortiing ie Amendment.

Ga. ORAMNZATION & HAME
BMW Plnanolal Sarvices NA, LLC

b, INOWIDUAL'S LABT NAME FIRET NAME

‘mmm SUFFX

“10. ORTIONAL FILER REFERBHGE DATA
8872634 Debtor Name: LRJIC, Inc. SAR Q02686

FILING OFFISE CORY « NATIONAL UGE FINANCING BTATEMENT AMENDMENT (FORM UCC3) (REV. 1622102 mi&%_m%ﬁmgm

I\
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MENT TO: (Name st Address)
CC DIRECT SERVICES
727 ALLEN PARKWAY
HOUSTON, TX 77018
SA

DOCUMENT HUMBER: 25650650002

FILING NUMBER: 10-72383430

FILING DATE: 07/18/2010 1026

MAQE QENERATED ELEOTHONICALLY FOR XML FiLING
£ ABOVE 3PA R CAR us

.iThis FINANCING STATEMENT AMENDH!NT oo be
od [bf rsoootdj (or recoided) I the FEAL BSTATE

. TERMINATION: Effactiveness of the Financing Statement iderrified abovs |5 terminated wnn respect to securtty Interest(3) of the Secured Pary

ing Y¥a Terminadon.

{77 GHANGE name andror addrass: Pisase reter 1o the detalied

3, IECONTINUATION: Gffectiveness of the Financing Statement identifed above with respact to eacurtty interesi(s) of the Socured Party authorizing tis
ontinuation Statement & continued for the addiional perlod pravided b appileatls law,

! Anannusm' (mrrv mronmnom Tnis Amonannnc aftects { _:Dabror of
2130 chock grig of the following thres boxes and provida appropriate Intarmaton m fams 6 ang/or 7.
1% DELETE name: Qve record hems to {3 ADD rame: Cotnpiete itsm 72 or 7b,

iSecured me of record, Cheok onry 2ne of thesa,

fnmzuom In regards to changing the name/address of & party. be deleted In hem Ga or 8b. and al3o ltem 70
RECORD INFORMATION:
g3 ORGANIZATION'S NAME
R, NDOWVDUALS LAGT NAWE NANE )

7. CHANGED {NEW] OR ADDED INFORMATON:

7a. ORGANIZATION'S NAME
OR

b MO TOUALS LAST NANE ReT NAUE
o, BAILING ADORESS Y
e, SEE ADOT BERTOR INFG 2. TYPEOF T JURISICTION ‘
. SE R m ORGANIZATION  [OF ORGANIZATION® ORGANIZATIONAL IDW, I m‘;“non
Y

B AME l‘ ENT {COLLATERAL CRANGE): checkt any

» NAME of SECURED PARTY of RECORD AUTHORIZING THIE AME

{OEBTOR authorizing this smendment.

Descrive collateral {ideletad or [Tladded, or give entire mm-a coBataral description, or describe cotateral - assigred.

hotizad by Debtor which adds coitateral or adda 1he euthorizing Deblor, or It this I3 & Termination alhorizad by a Debor, check here {and onter name of

NT @ of assignor, if ihls Is an Assignmant). If thig [¢ 4n Amendment

ORQANIZATION'S NA
IBMW Financial Services NA, 1.1.C

Flﬁ NAME FiDULE NAME FUFPIX

0. OPTIONAL PILER REFERENCE DATA
A-04234418 1

F{LINQ OFFICE COPY

e — . ——— —
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and baok) CAREFULLY
A-NAME & PHONE OF CONTAGT AT FILER [optional

B, SEND ACKNOWLEDGMENT TO: (Namo md Address]

ICC DIHEECT SERVICES ggﬁ%uﬁawgagzﬁgmz
s + 06 70
Hgas@f"'cl;N‘,“T';(AgmAY FILING DATE: 09/1872006 11:40

IMAGE GENERATED ELECTRONICALLY FOR XML FILINQ

USA THE ABOVE SPACE IS FOR CA FILING OPFICE Y3E ONLY
1. DEBTOR'S BXACT FULL LEGAL NAME ~ intert only gna debtor namis (13 or 1b) - 45 not e or combine naves

o. CRGANZATION'S NA

LRIC, INC
D, INDIVIDUAL'S LAST NAME FRST NA WODLE NAWE EUFFIY
[19. MAILIXOI ADDRESS cmy '!'ATl POSTAL CODE  ICOUNTRY
10861 18IRD STRERT ICERRTIOS 90703 USA
NSTRUCTIONS RGAN!!ATION "°“°“"‘z‘"°"“" ‘“"""’i..uou
Corporation 21747048 1
X =BT OR'Y EXACT AME - nsert sbbreviste or gombine names

. WY, B TOF .
%, ORAANCATIONG NAME

Rb, INDIVIDUAL'S LAST NAME FIRS AME
Pa, MAILIKG ADORAESS cny
2d. SEE g0'L. DEBTOR INFO [2e. TYPE OP R1, JURISDICTION L.,
hNSTRUCTIONS ORGANIZATION  foF ORGANZATIO '°"°""'z‘“'"°"""°""'"¥.,lm"
«:':!"‘ii PARTY'S NAME {or NAME of TOTA 1] of ASSIGNOH 2/F) - insert only one seoured party name {3s oF 3b)

. CRGANIZATION'S NAI

amkof the Wes| 'I‘dn(t Diviaim

0 c_t.rv" L NAM 'f..'-\‘l. f] "5

30, MAILING ADDAEES STATE POSTAL CODE ICOUNTRY
475 Sapsome Street, 19th Floor R USA

3, This PINANCING STATENENT covers the following cotlaterst:
Al sutomeotive and related equipment teased ox financed from Trinity, A Division of Back of the West including, but not timited to
those items and proceeds thereof, set farth n the agreement listed below aod 1 any and all subsequent addendams and schedules Lo the
psreoment, Agrearuent § —cefl~

. ALT DESIGNATION; . ILESSEE/LEGSOR | CONSIGNEE/GONBIGNOR F’BAIL&E/BMLOH I SELLERBUYER: T340, LIEN PINON.UCC FILING

16, This PINANCING STATEMENT s to be flled [for record] {or
weorded) in the REAL ss‘rmz RECORDS
Attach Addandum j

8, OPTIONAL FILER REFERENCE DATA
CA-0-22019405-84 1247

)m =0
[ADDFI’IONAL FEE] [optional] I"‘Au Debtora I Debter 1 {iDebtor 3

FILING OFFICE COPY
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]
] 10-7228612746
UCC FINANCING STATEMENT
FOLLOW! ICTIONS (hont and CAREFULLY 4113,2“"“ 17:20
NAME & PHONE OF GONTAGT AT FILER [optionsl] FILED
Anthony Woodrow Rector ‘u‘“‘ CALIFANIA
. SEND ACKNOWLEDGEMENT TO: (Name and Address) SECRETAAY OF $7ATE
I;thony Woodrow Rector -—l
13337 South Street #569
Cerritos, Ca 80703
L PILING
l_ —I THE ABOVE BPACE IS FOR FILING OFFICE USE ONLY
1. DEBTOR'S EXACT FULL LEGAL NAME - insert oniy gog deblor nene (18 o 1b)  do not abbrevieks o combins nanea
15. CRGANIZATIONS NAME
on LAND ROVER JAGUAR CERRITOS
1b. INDIVIOUAL'S LAST NAME FIRST NAME |m.5ume BUFFIX
1c. MAILING ADDRESS Ty STATE |POSTAL COOB COUNTRY
10863 183rd STREET CERRITOS CA 20703 us
ADDL INFORE 115, TYPEQF ORGANZATION 1. JURISDICTION OF GRGANIZATION 115 ORGANZATIONAL 109, ¥ ary
SROANZATION | CORPORATION : : [XIvome
2, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insart only gng debior name (26 or 2b) - do ot ahbeevials of combine rnes
20 ORGAMZATION'S NAE
or 2b. INDIVIDUAL'S LAST NANE FRST NAME Twnu NAME SUFFIX
2¢. MAILUNG ADDRESS Ty STATE |POBTAL COUE COUNTRY
ADD'L INFO RE 29, TYPE OF ORGANIZATION . JURISDICTION OF ORGANIZATION +29. ORGANIZATIONAL IO, ¥ ary
ORGANIZATION | : :
DesTOR ' : [ Ivone
3. SECURED PARTY"S NAME (or NNE of TOTAL ASSIGNEE of ASSIGNOR S/P) .. insart enly g secured party neme {3 or 3b)
2. ORGANIZATION'S NAME
o . INDIVIDUAL'S LAST NAME FIRST NAME MIDDUE NANE SUFFIX
Rector Anthony Woodrow
3a MAILING ADCRESS CITY STATE |POSTAL CODE (COUNTRY
13337 South Street 5‘4 Ceritos Ca 90703 us
S TTVa TIRANCING STATEMENT Covers e folkowing cOLaeral.
See Attachment(s)

BN IR NEEWEE ANDY - MATIAMAT IS EIMAM/IMG OTATEMNENT TADU WAL CALTENOMIA O Adnsmo
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EXIHIBIT A

UCC1 FINANCING STATEMENT

Debtor: Land Rover Jaguar Cerritos

Secured Party: Anthony W. Rector

ITEM 4 (continued) Collateral Description

This Financing Staternent covers the following items and/or types of property, whether the foregoing is owned now
or acquired later by Anthony W. Rector; A COMMERCIAL LIEN #AWR70081140000199399829 completed and
dated November 20, 2009 through Commercial Affidavit.

COMMERCIAL LEIN

Anthony Woodrow Rector,
Lien Claimant

Y.

Land Rover Jaguar Cerritos (Dealership — Lien Debtor), Carl De Souza (Sales Guide — Lien Debtor), Robert
Giannini (Sales Manager ~ Lien Debtor), David Smith (Chicf Executive — Lien Debtor), Michael O’ Driscoll
(Managing Director — Lien Debtor)
A SECURITY (15 U.S.C.) CLAIM OF
COMMERCIAL LIEN AND AFFIDAVIT
U.S. S.E.C. TRACER FLAG NOT A POINT OF LAW

To Guarantee Bond on the Specific Performance of and by all corporate Officials, and Liability insurance
Companies (Surety) Connected with this Cause of Action Consisting of State of Celifornia Court Case: No. VA
109068

CLAIM OF LIEN

THIS CLAIM OF LIEN IS FILE PURSUANT CALIFORNIA CIVIL CODE § 2872, 2874, 2875, 2881(1), 2883,
and 2889, against Lion Debior(s) for default and breach of contract under commercial 1aw, Section 3281 of Civil
Code for damages sustained. California Governiment Code § 27297.5 and 27387 as an involuntary lien based on
consensual actions by knowledgeable breach of contract (explained hercin).

LIEN CLAIMANT Provided the LIEN DEBTOR by a COMMERCIAL AFFIDAVIT and subsequently a NOTICE
OF DEFAULT emnumerating the position of LIEN CLAIMANT, proclaiming claims of LIEN Claimant to recover
from damage and criminal conducs, and as well as demanding a point-for-point rebuttal by LIEN DEBTOR -

and proof of basis for his alleged cause of action by the LIEN CLAIMANT within thirty (30) days, in which failure
to rebut Lien Debtor(s) was(were) put on notice that they would be in default.

Subject COMMERCIAL AFFIDAVIT swom true, correct and complete was sent by LIEN CLAIMANT, Anthony
W. Rector to LIEN DEBTOR(s), Car] De Souza (Sales Guide — Lien Debtor), Robert Giannini (Sales Manager -
Lien Debtor), David Smith {Chief Executive — Lien Debtor), Michael O' Driscoll (Managing Director — Lien
Debtor) by United States Postal Service, delivery conformation Mail, Return Receipt Requested

#7003 1140 0001 9939 9751 on October 19, 2009 LIEN DEBTOR received said AFFIDAVIT, without signing the
certified mail receipt on or about October 21, 2009. LIEN DEBTOR failed to respond to AFFIDAVIT/NOTICE,

24643770002
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thereby admitting and acquiescing to the declarations by LIEN CLAIMANT, a NOTICE OF DEFAULT was scrved
upon them on October 29, 2009 by United States Postal Service, Certified Mail, Return Receipt Requested
#70081140000199399805. Such default admits that the LIEN DEBTOR’S was(were) guilty of the criminal

violations involved in the action of LIEN DEBTOR as set forth in LIEN CLAIMANT'S COMMERCIAL
AFFIDAVIT and NOTICE OF DEFAULT.

"Due process requires, at a minimum, that an individual be given a meaningful opportunity to be heard prior to
being subjected by force of law to 8 significant deprivation. . . . That the bearing required by due process is subject
to waiver, and is not fixed in form does not affect nsmotreqmmmentthnanmdmdualbegwmmo

ity for
a hearing before he is deprived of any significant property interest. . . ." (Original italics; 401 US 373- 379) Randone
v. Appeltate Department, 1971, 5 C3d 536, 550.

“In the latter case [Mullane v. Central Hanover Trust Co., 339 U.S. 306] we said that the right to be heard *has little
reality or worth unless one is informed that the matter is pending and can choose for himself whether to appear or
default, acquiesce or contest.’” 339 U.S, at 314" Sniadach v. Family Finance Corp., 395 U.S. 337, 339, 340

1, Anthony W. Rector, deposc and say as follows:

1. The parties of the Commercial Lien are cited in the following "List of Lien Debtors," where they are
identified in the Official Capacilies.

2. All processes in the above cited case have been summary processes in which the Constitutional and
commercial right to jury trial has been abridged and denied. All other supporting processes have likewise
been summary processes,

3. Nothing has been provided by any public official or officer of the court in the above cited case to
demonstrate or prove that they are commercially bonded to operate any summary processes which abridge
or deny any commercial provision of the United States Constitution or the California state Constitution.

4, This commercial lien is commercially necessary to guaraniee for both the lien claimant and the public in
general that such a bond will exist upon the sald officials and is not placed for any reason of harassment of
PETSONS OT Processes.

5. The cited Lien Debtors are being lien for a minimum of $1,000,000.00 each, based on Title 18, Section
241, 219, 241, 242, 645, 654,912, 951, and 1001 to wit of the United States Code for violation of United
States Constitutional Rights including the Seventh Amendment of the Bill of Rights, guaranteeing a jury
trial in all commercial processes and approximately 35 other commercial provisions of the United States
Constitution.

6. To value if injury incurred by Lien Claimant (Anthony W. Rector) totaled amount of True Bill
$45,000,000.00 (Fourty Five Million Dollars).

This commercial lien is intended to size all the real property (10861 183™ St., Cerritos ,Ca APN#7034-017-909)
and movable property, bank accounts, inveatories of the above cited Lien Debtors and those on the attached

extended list of Licn Debtors. This property is being seized as a pledge to secure the above cited obligation declared
in paragraphs 2, 3, and 4 to apply it as a bond on the perzons and activitics of the officials, title insurance companies

liability insurance companies and other such Lien Debtors as may be added from time to time for whatever relevant ’
and just commercial agreement.

| Anthony W, Rector hereby command the state of California and it’s appropriate enforcement agencies, 1o
command specific performance of LIEN DEBTOR(s) and to impound their property(ies) for claims of obligation for
non<performance, default in Commercial Law, malfeasance of office, violation of oath of office, violation of trust,

engaging in unbonded acts, and numerous other crimes and offenses cited in the AFFIDAVIT OF INFORMATION
presented.

This CLATM OF LIEN is filed against Land Rover Jaguar Cerritos, Carl De Souza (Sales Guide — Lien
Debtor), Robert Glannini (Sales Manager — Lien Debtor), David Smith (Chicf Executive — Lien Debtor),
Michael O Driscoll (Managing Director — Liea Debtor) and subsidiaries, including all Community Property of
both, in order to prevent their evasion of financial liability through efforts to shield propesty and assets by placing

24643770002
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P LA

said property and assets in their, subsidiaries and or spouse’s names to prevent attachment for the satisfaction of
suits and liens,

This commercial lien is not a éis pendens lien. It may not be removed or dissolved by any parties except the Lien
Claimants or 8 common-law jury property convened and used.

Affirmed and respectfully submitted this 20th day of November, 2009.

/s/ Antho wmﬂ/g

BIN 454271267

AFFIDAVIT

State of California ) s83
County of Los Angeles )

Anthony W. Rector, being first duly sworn, says: I am the claimant above named; | have read the foregoing claim
and know the contents thereof, and belicve the same to be just,

Subscribed and sworn to before me this 20th day of
November 2009.

Notary Public
LIST OF LIEN DEBTORS:

Land Rover Taguar Cerritos { Corporation)
Cearl De Souza (Sales Guide )

Robert Giannini (Sales Manager)

David Smith (Chief Executive)

Michael O’Driscoll (Managing Dircctor)

e & & o o

And all persons connected with the case now and in the future scverally and jointly liable.

Desc
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10-7244533847
R btiouy IS TAUETIONS g o GAREFLLY 29/08/2010 17:00
|| L[] =y
ra. SEND ACKNOWLEDGMENT TO: (Neme and Address) L. :;;::::u‘ sraTe
mynn's USA —i

A. NAME & PHONE OF CONTACT AT FILER [oplional]
VoEew. it 1. | IW‘W'W“
Azusa, CA 91702 082

UCE 1 FILING

L |

1. DEBTOR'S EXACT FULL LEGAL NAME -inswt only g dsbiotnams (1 sat 15)-donatabhreviste "

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

Desc

13. ORGAMZATION'S NAME
o BMW OF RIVERSIDE -
(6. INDIVIDUAL SLASTNANE FIRST NAME MIDOLE NAME BUFFX
e, MARING ADORESS CITY STATE |POSTALCODE  |[COUNTRY
3060 ADAMS STREET Riverside CA 92504 USA
19 SEEINSTRUCTIONS mﬁm . JURSOICTION OF ORGANIZATION 19. ORGANZATIONAL IO #, fany
DEBTOR | TRADE NAME | CA ] E NONE
2. ADDIMONAL DEBTOR'S EXACT FULL LEGAL NAME - insent only ong deblor neme {2a or Jb| - do aut shbreviate of combine names
Z8. ORGAMZATION'S NAME
os/ BRAKE MASTERS _._...... . e
75, INOIVIDUAL'S LAST NAME [FRSTHA] WIDOLE NANE SUFFIX
“Zc. MAILING ADDRESS Y ETATE | POSTAL CODE COUNTRY
1547 LINCOLN BLVD JANTA HMoNIC4 CA | Jo40/ USA
2d SEENATRICTIONS apngi.m% I:’EN [Zs. TYPE OF ORGANIZATICN [2F, JORISDICTION OF ORGANIZATION | 25. ORGANIZATIONAL D ¥, # sy
oeston | TRADE NAME | CA | i wone
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insart only s swcurad party name (e or 3t)
e, CRGAIKIATION'S NANE
's, A divi i 1 Works, Inc.
OR %{?&is usemﬂ on of Iitinols Too or_"—":':ﬁ'ﬁm WIGOLE NANE BOFAIX
"3 MAILING AQDRESS =133 STAT-EPQTWE_— ICOUNTRY
1050 W. Fifth St. AZUSA CA (91702 USA

4. This FINANCING STATEMENT cowvers the foliowing colisters!.
SEE ATTACHED

5. ALTERNATIVE DESIGNATION [ applicable]:] [LESSEEAESSOR CONSIGNEE/CONGIGNOR BAILEE/BAILOR SELLERBUYER AQ. UEN INON-UCC FILING

s '3 record {or n the f an ")

Lagtional A Debltors Debtor 4 Dobtor 2

8. OFTIONAL FILER REFERENCE DATA

FILING OFFICE GOPY — UCC FINANCING STATEMENT (FORM UCCH1) (REV. 05/22/02)

Intemational Assoclation of Commercial Administrators (lACT)
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UCC FINANCING STATEMENT ADDENDUM
o INSTRY t and ULLY

9. NAME OF FIRST DEBYQR (1a or 16) ON RELATED FINANCING STATEMENT
On, ORGANIZATION'S NAME

| BMW OF RIVERSIDE

Ub. INDIVIDUAL 'S LAST NAME

ARST NAME 'MIDOLE NAME SUFFIX|

10.MISCELLANEOUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
11. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only otie name (113 o 11b) - do ot abbviate or combine names
Pm ORGANIZATION'S NAME

o CENTER ACURA

116, INDIVIDUAL'S LAST NAME

FIRET NAME

NIDDLE NAME SUFFIX
116. MALING ADDRESS

oY ETATE [POSTAL CODE COUNTRY
5230 VAN NUYS BLVD SHERMAN OAKS CA 91401 USA
714 AEEHATAUCTIONS | RODUWEORE |12 TYPE OF CRGANGATION [T JURSOICTION OF GRGANZATION 19, ORGANIZATIONAL 1O ¥, ey -

DEBTOR TRADE NAME | CA | Elm
12. [ | ADDITIONAL SECURED PARTY'S ASSIGNOR S/P'S NAME . inaar orly gia nems [12a or 126)
120, ORGANIZATION'S NAMI
OR (725, WOVIDUAT'S LAST NAME FIRSTRANE TAOOLE NAWE GUFFIX
12c. MAILING ADDRESS TV STATE [POSTAL CODE INTRY
13, This FINANCING STATEMENT covers D Amber to be cut o D se-wiracted |16, Addtianal collafarsl deacription:
colateral, of Is fhad av 8 D Tixture filing.
14, Description of reel sstate.
N
oan
[ Y]
o
[ ]
=
[ ]
=
=
0
15, Name ard ad6res of & RECORDO OWNER of sbove-desaibed ref sstats
(M Oebtor does not have a record Inleresd):
17, Check only It applicabie and chack gply e bov.
Dubtor w | |Trust or| | Trustue acting with reepact to property held In vust o | | Ducadent's Estvm
18, Chack gnly ¥ spelicable end cnock galy ons boa.
Dabtar ls.e TRAMSMITTING UTILITY
Filed In with ¥ clurnd-Homa T - 30 ywers
Filsd in cormection with s Public-Finance Transacton — sffactive 30

yuars
International Association of Comwmarcial Administrators (JACA)
FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05/22/02)
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UCC FINANCING STATEMENT ADDITIONAL PARTY

Main Document

FOLLOW INSTRUCTIONS (Tront and buck) CAREFULLY

10. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

182, ORGANIZATION'S NAME

| BMW OF RIVERSIDE

185, INDIVIDUAL'S LAST NAME FIRST NAME

MIDDLE NAME, SUFFIX

20, MISCELLANEOUS:

Page 108 of 119

THE ADOVE SPACE |8 FOR FILING OFFICE USE ONLY

21. ADOITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert anly gng hame (21e ar 21b) - do not sbbraviste or combine names

Z7s ORGANZATION'S NANE
. COMMUNITY CHEV
710, INDIVIDUAL'S LAST NAME — JFRST NAME WIDOLE NAME SUFFIX
“Z7c. MAKING ADORESS g B COUNTRY
200 W. OLIVE AVE. Burbank CA 91502 USA
WWW 77, Ul [ONOF ORGANIZATION 0. ORGANIZATIONAL 1o ¥, 7 any
CEBTOR | TRADE NAME |CA | mug
22. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insen only ans neme (2% or 22b) - do o combing names
775 ORGAIAZATION'S NAME
FIRST NAME NIDDLE NAME SUFFIX
22¢. MALING ADDRESS ey STATE |POSTAL CODE COUNTRY
27913 CENTER DR Mission Vie|o CA 92692 USA
T20 SEEMSIRUGTIONS | ADLIFO RE [23%. TYPEOF CRGANIZATION |22, JURISDICTION DF GROANIZATION 220 ORGANIZATIONAL 10 #, ¥ sny

beron " | TRADE NAME

|CA

23, ADDITIONAL DEBTOF

'S EXACT FULL LEGAL NAME : insent only o nama (238 or 208) » 6o nol abbreviate or combine names

[Tin. ORGAMZATION'S NAWE
DC CARE & REPAIR
OR 33, NDIVIOVAL'S LAST NAME FIRGTNANE TMIGOLE NAME SUFFIX
%30, MAMLNG ADORESS v STATE |POSTAL GOOE COUNTRY
2339 S LA BREA AVE Los Angeles CA 90016 USA
23d. AEEINSTAUCTIONS ADOL SO RE |15‘. TYFE OF ORGANIZATION 29, JURISDICTIONOF ORGANIZATION 23g. ORGANIZATICNAL D #, # any

——————————
24, ADDITIONAL SECURED PARTY'S NAME (or Nams of TOTAL ASSIGNEE) - insan only giin neme (243 or 245)
[74a ORGANZATION'S NAME

OR

ORGANIZATION
DEBTOR

| TRADE NAME

|CA

24b. NCIVIOUAL'S LAST NAME FIRST NAME MICDLE NAME SUFAX
T4z, MALING ADDRESS oY STATE  [PGSTAL COOE COUNTRY
25. ADDITIONAL SECURED PARTY'S NAME (or Name of TOTAL ASSIGNEE) - insert only o name (252 or 26b}
[T5% ORGANIZATION'S NAME
oR mwm FIRST NAWE WOOLE NAME SUFFIX
"25c. MALING ADDRESS CY A Al [COUNTRY

]
FILING OFFICE COPY — UCC FINANCING STATEMENT ADDITIONAL PARTY (FORM UCC1AP)

temati ngllol-‘z\)ssoclatlon of Commercial Administrators {IACA}

2000v229292
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UCCFINANCINGSTATEMENT ADDITIONAL PARTY

Main Document

FOLLOW INSTRUCTIONS (front and back) CAREPULLY

19, NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

00, CRGANIZATION & NAME
or| BMW OF RIVERSIDE

[Ton INDVICUAUS LASTRAME rnsr"‘nms TMIEOLE NAME SUFPIX
20. MISCELLANEOUS:

Page 109 of 119

THE ABOVE SPAGE IS FOR FILING OFFICE USE ONLY

21. ADDITIONAL DEBTQOR'S EXACT FULL LEGAL NAME - inae only hos neme (218 of 29b) - do not mbireviste or combine named

213, ORGANIZATION'S NAME

DISCOUNT TIRE-HUNTINGTON BEACH

OR 375, WCIVIDUAL'S LAST NAME Fn'asr WAME WIDOLE NAME T
“7ic. MAILING ADORESS Cikg STATE  |POGTAL COOE [COUNTRY
7852-A WARNER AVE. Hllnﬁnﬁgon Beach CA 92647 USA
mmmw 7, JURISOK: TION OF ORGAI 219 OROAM ey
osior | TRADE NAME |CA | NONE
22, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insa:t anly gua nams (Xia of 275) - do aict sbbrevista ar combine names
235, ORGANZATION'S NANE
oR LA BREA CHRYSLER/JEEP
220, INDIVIDUAL'S LAST NAME }msr NAME WIDOLE NAME SURFIX
Zie. NALWG POSTAL C: [CouNTRY
401 SLA BREA AVE Los Anﬁeles CA |90030 USA
[z G OF ORGANIZATION :u CRGANZATIONAL IO,  any

220. SEEKINSTRUCTIONS ADOL INFO RE

ORGANZATION

|22 TYPE OF ORGANIZATION

| TRADE NAME

| CA

23. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only ana name {23 or 23b) - 40 ot sbiraviste of cambine rames

[fone

233, ORGANIZATION'S NAME

LAMPE DODGE CHRYSLER JEEP

OR 35, INOIVIDUAL'S LAST NANE FIRET NANE WIDOLE NAME TR

Z30. MALING ADDRESS ey STATE |POSTAL CODE COUNTRY

1950 S BLACKSTONE Tulare CA 93274 USA
734 SEEINSTRUGTIONS &'Wyl'iﬁ—ﬂ_“ RE |25, TYPE OF ORGAMIZATION |2, JURISOICTION OF ORGANZATION | 399. ORGANIZATIONAL 1O W, if sry

ANZATION
cesik | TRADE NAME CA | Em
24, ADDITIONAL SECURED PARTY'S NAME jor Namne f TOTAL ASSIGNEE) - inestt only ana nem (243 o 24b)
74a. ORGANIZATION S NAME

OR 285 WNOMGUALS TASTNANE FRET NAME WDOLE NAME SUFFIX

“Zde. MAILING ADI ChY STATE ]Posmm —[COUNTRY

. ADDITIONAL SECURED PARTY'S NAME (or Nams of TOTAL ASSIGNEE) - Insart only g mme (25e or 25b)

256, ORGANIZA TION S NAME
R i=w INDIVIDUAL'S LAST NAME 'HRST NAME WMIGELE NAE SUFAX
“J5¢. MAILING ADDRESS 137 STATE | FOSTAL CODE COUNTRY

ﬂntama!ional Assocuatlon of
FILING OFFICE COPY = UCC FINANCING STATEMENT ADDITIONAL PARTY (FORM UCC1AP) (REV. 0522/

Commercial AdminisTators (ACA)

Z0oevee9ese
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UCC FINANCING STATEMENT ADDITIONAL PARTY
FOLLOW INSTRUCTIONS (hort and back) CAREFULLY

19. NAME OF FIRST DEE?OR {1a or 1b) ON RELATED FINANCING STATEMENT
18s. ORGANIZATION'S NAWME

o= BMW OF RIVERSIDE

166, INDIVIOUAL'S LAST NAME |FIRST NAME W00LE SUFFIX

20, MISCELLANEOUS!

THE ABOVE SPACE (8 FOR FILING OPFICE USE ONLY
21. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insen only g name (18 or 216} - do nat sbbrwiate o combing names

212, ORGAMZATION 5 NAME
- LAND ROVER JAGUAR CERRITOS
218, INOVIDUAL'S LAST NAME ”n?sr NAME WIDOLE NAME SUFFIX
WW&; Ead STATE CODE [COUNTRY
10861 183RD STREET Cerritos CA 90703 USA
710 SEEINSTAUCTIONE | :N';;A?n%n Zte, TYPE OF CROAN JURIEDK 3 NIZATIONAL (D . A arvy
cesron | TRADE NAME | CA |_ e

22, ADD""WAL DEBTOR'S EXACT FULL LEGAL NAME - insent t only g name {22 or 220 - do not atioreviaie or combing names

MIDDLE M. SUFFIX
STATE |POSTAL CODE [COUNTRY
5425 E. LA PALMA AVENUE Anaheim CA | 92807 USA
2d. SERINSTRUCTIONS ADOL ':Iz? 'n:i 228, TYPE OF ORGANZAYIGN 221, JURISDIC 11N OF ORGANIZATION 229. ORGANZATIONAL 1D #, 4 sny
__lotax | TRADENAME | CA | nore
23. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - imsert only gog neme (238 or 235) - do not sbbreviate ot comiine names
S NAME
oR :l:g &525%&—9 TO CENTER RRET NANE MIDOLE NAME SUFFIX
0. MAILING ADDRESS CITY STATE |PGETAL COOE COUNTRY
445 E. PACIFIC COAST HWY Newport Beach CA 92660 USA
3d. SEENSTRUCTIONS | ADD/L INFORE | 23w, TYPE OF ORGANIZATION | 231, JURISCICTION OF OROAMZATION 339, ORGANIZATIONAL 1D ¥, if sny
oesror | TRADE NAME | CA L Vo
24. ADDITIONAL SECURED PARTY'S NAME (or Name of TOTAL ABSIGNEE) - intert only aps nama (24a o 24b)
GAN ENAME
OR i FOWVIDUAT S LAST AR RET NAVE WOOLE NAME SUFAX

34 MAILNG ADDRESS ing STATE—FW[_—PO CODE [COONTRY g
o
N
25. ADDITIONAL SECURED PARTY'S NAME (or Name of TOTAL ASSIGNEE] » insert only ata rerrs (252 ar 258) ﬂ
[Z52 ORGANZATIONS NAME ~
-
OR =
256, WCIVIDUAL'S LAGT NAME W MDOLE NAME SUFFIX g
N
75¢ MAILING ADORESS E1 STATE [POBTAL CODE COUNTRY

mational Association of Commercial Administrators (IAC
FILING OFFICE COPY — UCC FINANCING STATEMENT ADDITIONAL PARTY (FORM UCC1AF) (REV 05/22/02)
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UCCFINANCING STATEMENT ADDITIONAL PARTY
FOLLOW INSTRUCTIONS (front snd back) CAREPULLY

19. NANE OF FIRST DEBTOR (ta or 1b) ON RELATED FINANCING STATEMENT
10, ORGANIZATION 8 NAME

or, BMW OF RIVERSIDE

o, INDMIDUAL'S LAST NAME IRST NAME {MIODLE NAME.BUFFIX]
20.MISCELLANEOUS:

THE ABOVE SPACE 13 FOR FILING OFFICE USE ONLY
21. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insart only gra name (21a or 24b) - do ot shiveviate of combine names

71a ORGANZATIONS NAME
ol PRECISION AUTOMOTIVE
275, INOMIOUAL'S LAST NANE TRRST NANE MIOOLE NANE ]sumx

21c. MAILING ADORESS [Eikg T, AL CODE [COONTRY
7296 W. MANCHESTER AVE. Laos Angeles CA |90045 USA

I SECINSTRVGTIOHS | ACD PFORE [24e. TYPE OF ROANZATN —Jmuaﬁmm—h—m—u . GAHIZR 30 Ty

__loe=in | TRADENAME _|CA | [hore

22, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insat AT (223 0t 22b) - o not abbreiate or combing herms

[229. ORGANIZATION'S NAME

VALLEY CHRYSLER JEEP

OR b, NDMIDUAL'S LAST NANE WIOCUE NAME SUFFIX
72 MALING ADORESS TV STATE [POSTAL [COUNTRY
2350 FIRST STREET Simi Valley CA | 93065 USA
224 EEEINSTRUCTIONS  |ADDLINFORE [22% TYPE OF ORGANIZATION 121, JURISDICTION OF ORGANIZATION 729. GRGANIZATIONAL D #, i any
ORGANIZATION
DERTOR TRADE NAME CA | |2 NOMNE
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME . intent only png nume {238 or 238) - do not isle o1 reames
FIRSTNAME MIDGLE NAME SUFFIX
3. MAILING ADDRESS oy STATE |POGTAL CODE TOUNTRY
1030 E ARTESIA BLVD. LONG BEACH CA 90805 USA
3¢, SEEINSTRUCTIONS ADO'L Nrog‘ [233+. TYP& OF GRGANIZATION 231. JURISDICTION OF ORGANIZATION 230 ORGANIZATIONAL ID#, £ wny
ORGANIZATI
DEBTOR | TRADE NAME |CA | /] NONE
24. ADDMONAL SECURED PARTY'S MAME {or Nama of TOTAL ASSIGNEE) - insart only gig ravis (24e or 24b)
743, ORGANIZATION S NANE
oR 248, RDVIDUAL'S LAST NAME FIRS WOOLE NAME SUFFIX
o
“Z4%. MAILING ADDRESS oY BTATE |POSTALGODE  [COUNTRY Jny
1'5—1 N
nro
2, ADOITIONAL As%ﬁ_gmzn PARTY'S NAME (or Name of TOTAL ASSIGNEE} - meatt ondy oo name (5% of 256 n
- ORGANIZAT e (-]
[~}
o | SE— — —— [ =]
750, INDIVIOUAL'S LAST NAME ST NAME MIDOLE NANE SUFAX ~N
25 MARING ADDRESS oY A POBTAL C TOUNTRY

Inte
FILING OFFICE COPY — UGC FINANCING STATEMENT ADDITIONAL PARTY (FORM UCC1AF)’}REn‘}nmal f3ysoctaion of Commercial Administrators {IACA)
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UCC FINANCING STATEMENT ADDITIONAL PARTY
FOLLOW INSTRUCTIONS (front and backi GAREFULLY

19. NAME OF FIRST DEBTOR (1s o 1b) ON RELATED FINANCING STATEMENT
[102. ORGANIZATION S NAME

BMW OF RIVERSIDE
Tob. INDIVIOUAL 8 LAST NAME FIRST NAME WIDOLE NAME SUFFT

0

r

20,MISCELLANEOUS.

_ THE AROVE SPACE |3 FOR FILING OFFICE USE ONLY
21. ADDMONAL DEBTOR'S EXACT FULL LEGAL NAME - insart only sng nsme {21m or 21b} - do not abbreviete o combine names
213 ORGANIZATION $ NAME

| SURROZ DODGE-CHRY-JEEP

215, INDIVIDJAL'S LAST NAME [FIRST NAME WIDOLE NANE X
“I'e MAIUNG ADDRESS vy ATE |POSTAL GOOE [COWTRY
151 N. NEELEY ST. Visalia CA | 93291 USA
Wmm 2V, JURISDIGTIONOF ORGANLZATION 715, ORG ACOF. deny
ceeror | TRADE NAME |CA [ _[Avone

22. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insat anly oo name (228 or 22b) - do nol shbreviste of combihe nafnes
T35, ORGAZATIONS -

WALTON'S AUTOMOTIVE
22b. INDIVIDUAL'S LAST NAME [FIRST NAME WIDOLE NANME SUFFX
2320, MAIUNG ADDRESS CIY STATE  |POSTAL COOE COUNTRY
27505 INDIAN PK RD. Rolling Hills CA ’ 90274 USA
270, SESINSIRUCTIGNE ADOLINFORE [Z2e. TYPE OF ORGAMIZATION  |221. JURISDICTION OF ORGANIZATION 729. ORGANIZATIONAL 10 #, f sny
ORGANZATION
OEBTOR ] TRADE NAME |CA E NONE
23, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insed only ohe vame (238 or 23b) - do nol sbivaviale o cambina names
ARGT NAM MIDOLE NAWE SUFFIX
[<ia] STATE |POSTALGODE COUNTRY
5972 WARNER AVE Huntington Beach CA 92649 USA
234, SEEINSTRUCTIONS ADU:N ':ﬂ, ﬁ [735. TYPE OF ORGANGATION | 23', JURISOICTION OF ORGANIZATION 239, OROGANTZATIONAL ID #, W sny
ORG
DEBTOR | TRADE NAME | CA ] E_Nﬂ"
24, ADDITIONAL SECURED PARTY'S NAME {or Neme of TOTAL ASSIGNEE - ingert only o nama (243 or 24b)
FIRET NAME WMIDDLE NAME SUFFIX
N
CITY STATE  |POSTAL GQUE COUNTRY 3
I &
25. ADDITIONAL SECURED PARTY'S NAME (or Name of TOTAL ASSIGNEE) - insert anly pns namme (264 of 25b) m
£
=
FIRST NAME WIODLE NAE, FOFFIX E
oy STATE  |[POSTAL COI [COURTRY

iriernational Association of Commeraial Adminisirators (JACA)
PILING OFFICE COPY — UCC FINANCING STATEMENT ADDITIONAL PARTY (FORM UGC1AP) (REV, 05/22/02)
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NOTE: When using this form to indicate service of a proposed order, DO NOT list any person or entity in Category .
Proposed orders do not generate an NEF because only orders that have been entered are placed on the CM/ECF docket.

PROOF OF SERVICE OF DOCUMENT

I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business
address is: 10250 Constellation Boulevard, Suite 1700, Los Angeles, CA 90067

A true and correct copy of the foregoing document described as DEBTORS’ NOTICE OF EMERGENCY
MOTION AND EMERGENCY MOTION FOR ENTRY OF AN ORDER APPROVING STIPULATION AND
AGREEMENT FOR ORDER AUTHORIZING USE OF CASH COLLATERAL, CONTINUED
DISCRETIONARY FLOOR PLAN FINANCING AND PROVIDING FOR ADEQUATE PROTECTION;
MEMORANDUM OF POINTS AND AUTHORITIES AND DECLARATIONS IN SUPPORT THEREOF
will be served or was served (a) on the judge in chambers in the form and manner required by LBR
5005-2(d); and (b) in the manner indicated below:

|. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (“NEF”) — Pursuant to
controlling General Order(s) and Local Bankruptcy Rule(s) (“LBR"), the foregoing document will be
served by the court via NEF and hyperink to the document. On September 23, 2011, | checked the
CM/ECF docket for this bankruptcy case or adversary proceeding and determined that the following
person(s) are on the Electronic Mail Notice List to receive NEF transmission at the email address(es)
indicated below:

Todd M Arnold  tma@Inbrb.com

Martin J Brill mjb@Inbrb.com

Frank Cadigan frank.cadigan@usdoj.gov

Asheley G Dean asheley.dean@hoganlovells.com

United States Trustee (SA)  ustpregion16.sa.ecf@usdoj.gov

[] Service information continued on attached page

{l. SERVED BY U.S. MAIL OR OVERNIGHT MAIL (indicate method for each person or entity served):
On September 23, 2011, | served the following person(s) and/or entity(ies) at the last known
address(es) in this bankruptcy case or adversary proceeding by placing a true and correct copy thereof
in a sealed envelope in the United States Malil, first class, postage prepaid, and/or with an overnight mail
service addressed as follows. Listing the judge here constitutes a declaration that mailing to the judge
will be completed no later than 24 hours after the document is filed.

Service information continued on attached page

lll. SERVED BY PERSONAL DELIVERY, FACSIMILE TRANSMISSION OR EMAIL (indicate method
for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on September 23,
2011, | served the following person(s) and/or entity(ies) by personal delivery, or (for those who
consented in writing to such service method), by facsimile transmission and/or email as follows. Listing
the judge here constitutes a declaration that personal delivery on the judge will be completed no later
than 24 hours after the document is filed.

Via Personal Attorney Service
The Hon. Robert N. Kwan

United States Bankruptcy Court
411 West Fourth Street, Room 5165
Santa Ana, CA 92701
X Service information continued on attached page
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| declare under penalty of perjury under the laws of the United States of America that the foregoing is
true and correct.

September 23, 2011 Lourdes Cruz /s/ Lourdes Cruz

Date Type Name Signature

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

August 2010 F 9013-3.1.PROOF.SERVICE
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LRJAH

LRJC

File No. 5121

RSN Consolidated

Debtor

Townsend Corporation
5425 E. La Palma Avenue
Anaheim, CA 92807-0000
bltown@pacbell.net

Counsel for BMW Financial Services, NA
Jay Selanders

Kutak Rock LLP

1010 Grand Boulevard, Suite 500
Kansas City, MO 64106
Jay.Selanders@KutakRock.com

Main Document

SERVICE BY NEF and/or E-Mail

Debtor

LRJC, Inc.

10861 183rd Street
Cerritos, CA 90703-0000
bltown@pacbell.net

Counsel for Jaguar Land Rover North
America, LLC

Colm A. Moran/Asheley G. Dean *
Hogan Lovells US LLP

1999 Avenue of the Stars, Suite 1400
Los Angeles, CA 90067
colm.moran@hoganlovells.com

asheley.dean@hoganlovells.com
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Frank Cadigan *

U.S. Trustee - Santa Ana

411 West Fourth Street, Suite 9041
Santa Ana, CA 92701-8000
frank.cadigan@usdoij.gov

Counsel for Jaguar Land Rover North
America, LLC

Scott A. Golden

Hogan Lovells US LLP

875 Third Avenue

New York, NY 10022

scott.golden@hoganlovells.com
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LRJAH

LRJC

File No. 5121

Secured Creditors (Consolidated

ADP Commercial Leasing

15 WATERVIEW BOULEVARD-MS
#934

PARSIPPANY, NJ 07054

clientservice@adpcomleasing.com

BMW Financial Services NA LLC

300 Chestnut Ridge Road

Woodcliff Lake, NJ 07677

Served through counsel Kutack Rock

Ford Motor Company
1555 Fairlane Dr., Suite 200
Allen Park, Ml 48101

Wynn's, A Div. of lllinois

Tool Works, Inc.

1050 W. Fifth St.

Azusa, CA 91702
Wynns_marketing@wynnsusa.com

Main Document

Service by Overnight Mail and/or E-mail

ADP Dealer Services
PO BOX 88921
Chicago, IL 60695

BMW Financial Services NA, LLC

Attn: Manager, Ret. Comm. Fin.

5515 Parkcenter Circle

Dublin, OH 43017

Served through counsel Kutack Rock

IRS/OHIO
PO Box 145595
Cincinnati, OH 45250-5595

Anthony Rector
13337 South Street # 569
Cerritos, CA 90703
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BMW Financial Services NA LLC

Jeff Burnside/Flooring Interest

Loan Interest

5550 Britton Parkway

Hilliard, OH 43026

Served through counsel Kutack Rock

Employment Development Dept.
Bankruptcy Group MIC 92E
P.O. Box 826880

Sacramento, CA 94280-0001

Sterling Savings Bank
5005 SW Meadows Road, Suite 400
Lake Oswego, OR 97035

Bank of the West

Trinity Division

475 Sansome Street, 19th Floor
San Francisco, CA 94111
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LRJAH

LRJC

File No. 5121

20 Largest (Consolidated

Michael Morgan

Land Rover North America

555 MacArthur Blvd.

Mahwah, NJ 07430

Served through counsel Hogan
Lovells

LBA/Met Partners
PO BOX 749019
Los Angeles, CA 90074

Dane Taylor

Sentry Insurance Company
Box 88315

Milwaukee, WI 53288

Sandy Holguin
836 Bridgewood St.
Corona, CA 92881

Shell
PO BOX 689010
Des Moines, |A 50368

The Siegmann Family Trust
1780 E MC FADDEN STREET #117
Santa Ana, CA 92705

Christopher Williams
110 N. Limo St., Unit C
Sierra Madre, CA 91024

Cerritos Center for the Performing Arts
12700 Center Court Drive
Cerritos, CA 92833

Aramark Uniform Services
PO Box 101004
Pasadena, CA 91189

Main Document

Service by Facsimile, Overnight Mail or
E-mail

Land Rover North America- Parts
PO BOX 674266

Detroit, Ml 48267

Served through counsel Hogan
Lovells

Unipart North America-Jaguar Parts
PO BOX 651570
Charlotte, NC 28265

Blue Shield California
File 55331
Los Angeles, CA 90074

Thomas McNerney
1314 Anacapa
Irvine, CA 92602

Autotrader.com LLC
P.O. Box 932207
Atlanta, GA 31193

Jay Allen
28935 Boleada
Mission Viejo, CA 92692

SKS, Inc.

PO BOX 469110

Escondido, CA 92046
customerservice@sksoil.com;

Unipart North America-Jaguar Parts
PO BOX 651570
Charlotte, NC 28265

Enterprise Rent a Car (Cerr)
10901 AUTO SQUARE DRIVE
Cerritos, CA 90703

Page 118 of 119

Enterprise Rent a Car (AH)
22921 SAVI RANCH PKWY
Yorba Linda, CA 92887

American Express
PO BOX 360001
Ft. Lauderdale, FL 33336

Land Rover North America - Rotunda
555 MacArthur Blvd.

Mahwah, NJ 07430

Served through counsel Hogan
Lovells

Jerry DeSouza
3288 Stargate Dr.
Corona, CA 92882

City of Anaheim
201 South Anaheim Blvd.
Anaheim, CA 92805

On-Line Administrators Inc.
PO Box 4539
Chatsworth, CA 91311

Fernando Glickman
2934 Candelwood St.
Lakewood, CA 90812

City of Cerritos
18125 Bloomfield Ave.
Cerritos, CA 90703

Southern California Edison
PO Box 300
Rosemead, CA 91772
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‘ Cerritos Auto Square S
Kenneth Benson Robert Giannini
1118 8. Miramar Avenue ﬁgiiﬁﬁ:ﬁg%&%ﬁwm} WEST 3902 Berenice PI.
Anaheim Hills, CA 92808 g ! Los Angeles, CA 90031
Justin Ellis Christopher Stark Trinity Financial Services
5601 E. Orangethorpe, U107 29 Alegria P.O. BOX 7167
Anaheim Hills, CA 92807 Irvine, CA 92620 Pasadena, CA 91109
BP Lubricants USA Inc. Eric Moreno
PO Box 409383 15765 Lashburn St Yartan peatyan o
Atlanta, GA 30384 Whittier, CA 90603 Granada Hills, CA 91344

FAX LIST (20) LARGEST

20 Largest Consolidated
_ __Unsecured Credltors

Creditor:

Unimoe et Arnerica(Tagnan RS e aagy
Parts)

.__.__Amencan Express A____..__.800'528 2122“_“

201-818- 9816"'

Dealer 5464

623-492 3888 Customer Service

Dane Taylor

404-568-2708

714-765-5115

..................................................................................................................................

818-773-0401 ‘

818-773-8000

SKS, Inc. e TI4S331379 7607964780 R
* Unipart North America (Jaguar | 888-524-3577 201-818-9816 Dealer 5464
Parts) %

Enterprise Rent a Car (Cerr) (562) 860-3500 562-865-4390

562-916-8514 Patron No.
> 10095361

323-851-0175

909 942 8339 2-28-733-5020




