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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA
FT. LAUDERDALE DIVISION
www.flsb.uscourts.gov

In re: Jointly Administered

SCOOTER SUPER STORE OF AMERICA, INC.,  Case No: 10-32607-JKO
SCOOTER SUPER STORE OF AMERICA- Case No: 10-32611-JKO
MIDTOWN, LLC,

Debtors. Chapter 11
/

MOTION FOR RELIEF FROM THE AUTOMATIC STAY, TO PROHIBIT THE
USE OF CASH COLLATERAL, AND FOR DISMISSAL OR CONVERSION

GE Commercial Distribution Finance Corporation (“CDF”), a creditor and party
in interest, by and through counsel, for its Motion for Relief from the Automatic Stay, to
Prohibit the Use of Cash Collateral, and for Dismissal or Conversion states as follows:

1. This Court has jurisdiction over this matter pursuant to Sections 157 and
1334 of Title 28 of the United States Code. This is a core proceeding pursuant to Section
157(b)(2)(A) and (G) of Title 28 of the United States Code.

2. Debtors commenced these cases by filing voluntary petitions for relief
under Chapter 11 of the United States Bankruptcy Code on August 2, 2010 (the “Petition
Date™). A creditors’ committee has been appointed in these cases.

3. | Debtors operate scooter sales and repair businesses.

4, Prior to the Petition Date, on or about August 21, 2007, Debtor Scooter

Superstore of America, Inc. (“Scooter Florida™) entered into an Inventory Financing

Agreement (the “Scooter Florida Security Agreement”) with CDF. A true and correct
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copy of the Scooter Florida Security Agreement is attached hereto and incorporated
herein as Exhibit A.

5. The Scooter Florida Security Agreement granted CDF a security interest
in the following property, whether then owned or thereafter existing, and wherever
located:

[AJll Accounts, Inventory, Equipment, Fixtures, other Goods,
General Intangibles (including without limitation, Payment
Intangibles), Chattel Paper (whether tangible or electronic),
Instruments (including without limitation, Promissory Notes),
Deposit Accounts, Investment Property and Documents and all
Products and Proceeds of the foregoing (the “Scooter Florida
Collateral™).

6. On or about September 4, 2007, CDF perfected its security interest in the
Scooter Florida Collateral by filing a UCC-1 financing statement with the Florida
Secured Transaction Registry, file number 200706438823. A true and correct copy of
said UCC-1 financing statement is attached hereto and incorporated herein as Exhibit B.

7. Prior to the Petition Date, on or about August 29, 2007, Debtor Scooter

Superstore of America-Midtown, LLC (“Scooter Georgia”) entered into an Inventory

Financing Agreement (the “Scooter Georgia Security Agreement”; collectively, with the

Scooter Florida Security Agreement, the “Security Agreements™) with CDF. A true and

correct copy of the Scooter Georgia Security Agreement is attached hereto and
incorporated herein as Exhibit C.

8. The Scooter Georgia Security Agreement granted CDF a security interest
in the following property, whether then owned or thereafter existing, and wherever
located:

[AJll Accounts, Inventory, Equipment, Fixtures, other Goods,
General Intangibles (including without limitation, Payment
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Intangibles), Chattel Paper (whether tangible or electronic),
Instruments (including without limitation, Promissory Notes),
Deposit Accounts, Investment Property and Documents and all
Products and Proceeds of the foregoing (the “Scooter Georgia
Collateral”; collectively, with the Scooter Florida Collateral,
the “Collateral”).

9. On or about September 6, 2007, CDF perfected its security interest in the
Scooter Georgia Collateral by filing a UCC-1 financing statement with the Clerk of the
Superior Court of Cobb County, Georgia, file number 0332007-08812. A true and
correct copy of said UCC-1 financing statement is attached hereto and incorporated
herein as Exhibit D.

10. As of the Petition Date, Debtors owed CDF, jointly and severally,
approximately $6.05 million. As of January 25, 2011, Debtors owed CDF $5,886,420.41,
without considering attorney fees and expenses.

11. CDF has a first priority, properly perfected security interest in the
Collateral. Pre-petition, CDF provided floorplan financing for certain inventory (the

“Floorplan Inventory™).

12. Based upon its experience in the industry, CDF estimates that the
remaining Floorplan Inventory, as of December 29, 2010, was worth at most $4,729,000
and that Debtors’ other inventory collateral, as of October 10, 2010, was worth at most
$480,363. CDF has not independently valued its other Collateral to date, but CDF would
point out to the Court that (a) all of Debtors’ scheduled accounts receivable were older
than 90 days as of the Petition Date and according to the operating reports on file, none
have been collected post-petition; and (b) equity must be determined on a case by case
basis, as Debtors are jointly and severally responsible for the entire debt amount to CDF

and these cases have not been substantively consolidated.
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13. Based upon the operating reports on file, Debtors appear to have sold at
least $67,247.34 worth of non-Floorplan Inventory, through December alone, without
remitting any adequate protection payments to CDF for the sales of the same."

14. CDF has performed all obligations required of it under the Security
Agreements.

15.  Pre-petition, Debtors defaulted under the Security Agreements by failing
to make payments as due, including failing to pay monthly interest and failing to pay for
sold inventory. Accordingly, CDF filed an action for immediate writ of possession on
July 27, 2010 in the United States District Court for the Northern District of Georgia,
which action was pending as of the Petition Date.

16.  Debtors sold inventory financed by CDF for which they had not tendered
payment in the amount of $331,298.48 as of July 29, 2010, a condition known in the
industry as “sold out of trust”. Of the “sold out of trust” balance, Debtors sold
$199,257.22 while workout discussions between the parties were ongoing or after CDF
filed its replevin action in District Court.

17.  Pursuant to the Security Agreements and applicable provisions of the
Uniform Commercial Code, CDF is entitled to immediate possession of the Collateral.

18.  Debtors’ authority to use cash collateral expired on October 31, 20107,

CDF’s counsel was not provided a proposed budget for approval for the use of cash

! The $67,247.34 figure is derived by totaling the operating reports’ figures for inventory sold and
deducting the inventory payments Debtors report on the same operating reports as having been made to
CDF. Since the December combined profit loss statement for Scooter Florida is illegible, the weekly report
received by CDF on December 28, 2010 has been used to calculate Scooter Florida’s December figure;
Scooter Georgia’s December sales have been disregarded here, as its December operating report shows a
negative cost of goods sold.

2 The orders in this case only extended Scooter Florida’s cash collateral authority through October 5, 2010
[docket # 106] and Scooter Georgia’s cash collateral authority through September 30, 2010 [docket # 111],
but CDF agreed to Debtors’ continued use of cash collateral through October 31, 2010. As this Court has
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collateral for November or December 2010, nor has CDF consented to the continued use

of cash collateral.

19.

A review of Debtors’ monthly operating reports for November and

December 2010 appears to show that $194,732.41 in cash collateral was used in those

months alone in violation of 11 U.S.C. § 363.

20.

21.

22.

P

Specifically, Scooter Florida’s reports show as follows:

$48,305.92 in disbursements, over and above thos.e disbursements to CDF,
during November 2010;

$52,515.33 in disbursements, over and above those disbursements to CDF,
during December 2010; and

No “other receipts”, which is defined as loans from insiders and other
sources.

Scooter Georgia’s reports show as follows:

$45,877.73 in disbursements, over and above those disbursements to CDF,
during November 2010;

$48,034.43 in disbursements, over and above those disbursements to CDF,
during December 2010; and

No “other receipts”, which is defined as loans from insiders and other
sources.

If Debtors have no “other receipts”, how can they have been using

anything other than cash collateral?

recognized, Debtors were to submit an agreed order for the further use of cash collateral after the October
7, 2010 hearing, but have not done so.
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23. On January 19, 2011, Debtors filed a Motion for Continued Authorization
to Use Cash Collateral [docket # 171]. The motion seeks authority to use cash collateral
for the month of January 2011 in the total amount of $86,133, but does not address
November and December 2010. CDF opposes such motion, due to the facts outlined
herein and in its separately filed objection. The January 18, 2011 weekly report provided
to CDF by Debtors shows that $52,841.27 in expenses had already been incurred, if not

paid, by Debtors in January prior to the filing of the pending motion ($9,086.59 for

Hollywood, $8,814.88 for Ormond Beach, $12,463.13 for Jacksonville, $11,680.19 for
Midtown, and $10,796.48 for Norcross). Debtors have the burden of proof on the issue
of adequate protection, and CDF respectfully submits that the burden cannot be met.

24.  Debtors’ post-petition performance, based upon a review of Debtors’

operating reports shows net income or losses by location as follows:

August September October November December’
HWD 929.36 24,478.49 559.54 (9,640.57) 4,058.18
ORM (9,285.88) (8,487.02) (3,769.91) (17,622.35) 15,136.40
JAX 21,718.56 (15,259.87) 14,638.69 (20,925.43) 4,336.57 |
MID 10,186.24 (4,478.63) (45.53) 16,802.34 (13,040.08) i
NOR (2,691.22) (15,028.55) (6,167.21) (24,167.73) 21,469.13 |
FBN 10,023.99 (3,221.97) (896.46) (7,130.50) 16,348.54
Total 30,881.05 (21,997.55) 4,319.12 (62,684.24) 48,308.74

25.  Based upon these figures, losses from the Petition Date through December

2010 totaled $1,172.88, and if December is disregarded, reported losses are $49,481.62.

|
|
a
|
|
|
|

3 The combined profit loss statement for Scooter Florida in the December operating report is illegible.
Therefore, the figures listed for the Scooter Florida locations for December are from the weekly reports
received by CDF on December 28, 2010.

]

|
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More troubling than that is the November figures, which show $62,684.24 in losses, are
more than 4 times the amount of losses ($14,657), for which Debtors’ budgeted,
according to their November weekly reports. Further, it appears that Debtors may be
overstating their net income, at least in December 2010, by understating their costs of
goods sold. For example, the Midtown location showed $13,483.21 in sales for
December, with only $1,474.66 in costs of goods sold (over a 900% mark-up). Similarly,
Norcross showed $43,380.53 in sales for December, with only $2,681.80 in costs of
goods sold (over a 1600% mark-up).

26. On or about January 13, 2011, it came to the attention of CDF that a
potential transaction was being discussed between Debtors and some independent third
party for the purchase of certain assets of Debtors, specifically related to the KYMCO
line of product. On or about that same date, counsel for CDF sent a letter to counsel for
Debtors inquiring into those discussions.

217. On or about January 19, 2011, Bob Kelly, one of the counsel for Debtors,
contacted counsel for CDF and informed him that there was a sale being contemplated
but that such sale was one that was customary in the industry and was simply a sale of
several scooters to another dealer and that Debtors would be paid full value for such
units. Specifically, counsel for Debtors assured counsel for CDF that it was a sale in the
ordinary course and did not need court approval.

28. On or about January 20, 2011, CDF was provided (not by Debtors) a copy
of what purports to be a Buy/Sell Agreement (the “Agreement”) by and between Scooter

Georgia and Twist n Scoot, LLC. The Agreement is dated December 11, 2010, has a
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closing date of January 20, 2011 and is attached hereto and incorporated herein as Exhibit
E.

29.  According to the terms of the Agreement, Scooter Georgia agreed to sell
and transfer to Twist n Scoot certain of its assets, including, but not limited to, existing
dealer agreements, franchise rights, domain names, web sites, store fixtures, signage,
illuminated signs, posters, banners, marketing materials, tools, all parts and accessories,
all dealer data, repair manuals, books, deal business manuals, customer files, mailing lists
for existing customers, and up to 30 new, unused and undamaged motor-scooter models
chosen from one or more Scooter Superstore of America locations having a minimum
wholesale Qalue of $50,000.00.

30.  Further, according to the terms of the Buy/Sell Agreement, the sales price
for such assets was $45,000.00.

31.  The sale further purports to be one free and clear of all liens and
encumbrances, yet has not been noticed out to creditors.

32.  CDF has filed an Objection to Unauthorized Sale of Assets [docket # 174]
with regard to such sale.

33.  Upon information and belief, Debtors are currently vacating their Fairburn
location, due to a foreclosure sale scheduled for February 1, 2011.

34.. Although Debtors negotiated a sale with Piaggio Group Americas, Inc.
which was approved by Agreed Order entered by this Court on December 30, 2010
[docket #167], the inventory removal requirements contained therein have not been

complied with and accordingly, CDF has not received timely payment.
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35.  Debtors’ exclusivity periods for filing plans of reorganization expired on
November 30, 2010, and Debtors did not timely file a motion to extend the same.
Debtors have not shared a draft plan of reorganization with, or discussed proposed terms
of the samé, with CDF’s cqunsel.

Stay Relief

36. Section 362(d) of the Bankruptcy Code provides, in pertinent part, as
follows:

(d) On request of a party in interest and after notice and a hearing, the
court shall grant relief from the stay provided under subsection (a) of this section, such as

by terminating, annulling, modifying, or conditioning such stay:

(1) for cause, including the lack of adequate protection of an interest in
property of such party in interest; or

(2) with respect to a stay of an act against property under subsection
() of this section, if:
(A) the debtor does not have any equity in such property; and
(B) such property is not necessary to an effective reorganization....

37. Section 362(d) is written in the disjunctive and authorizes relief from the

stay if a party with an interest in property of the estate can demonstrate cause, including

lack of adequate protection, or establish that the debtor has no equity in the property and-

that the property is not necessary to an effective reorganization.

38.  Pursuant to 11 U.S.C. § 362(d)(1), sufficient cause exists, including the
lack of adequate protection, for lifting the automatic stay as to CDF and the Collateral, to
permit CDF to exercise any and all of its state law and contractual rights and remedies
with respect to the Collateral.

39.  Although the Bankruptcy Code does not define adequate protection, it lists

examples in Section 361, which include periodic cash payments or replacement liens.
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Regardless of the form that adequate protection takes, the secured creditor is entitled to
receive the “indubitable equivalent of such entity’s interest in such property.” 11 U.S.C.
§ 361(3). Debtors are currently benefiting from the use of the Collateral, which continues
to depreciate. Debtors have failed to adequately protect CDF for the Collateral, in
particular the Collateral other than the Floorplan Inventory, may be selling the Collateral
outside of the ordinary course of business without court approval, and have apparently
used cash collateral since October 31, 2010 without authority, and thus CDF is entitled to
relief from the automatic stay.

40.  Likewise, pursuant to 11 U.S.C. § 362(d)(2), sufficient cause exists for
lifting the automatic stay as to CDF and the Collateral to permit CDF to exercise any and
all of its state law and contractual rights and remedies with respect to the Collateral, in
that (1) Debtors, due to the sales out of trust and substantial arrearage in interest
payments, have no equity in the Collateral and (2) Debtors appear to have no prospects
for a successful reorganization, particularly given their lack of a post-petition floorplan
lender, their past sales out of trust, the apparently imminent foreclosure of the Fairburn
location, the failure to file a plan of reorganization, the expiration of Debtors’ exclusivity
period, and the apparent impermissible use of cash collateral, so the Collateral is not
necessary fo their reorganization.

Cash Collateral

41.  Additionally, CDF is entitled to adequate protection of its liens against
Debtors’ assets and proceeds thereof that constitute cash collateral. At least certain of
Debtors’ presently existing and hereafter arising cash constitutes cash collateral of CDF

within the meaning of 11 U.S.C. § 363. Upon information and belief, based upon weekly
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reports provided to it, the monthly operating reports, and the fact that Debtors continue to
operate their businesses, Debtors have been using CDF’s cash collateral since October
31, 2010, without permission of CDF or court order. Under 11 U.S.C. § 363, Debtors are
prohibited from using cash collateral without the permission of the secured creditor or
order of the Court. No motion for the continued use of cash collateral was filed until
January 19, 2011. CDF does not consent to the ongoing use of cash collateral and
reserves all rights with respect to adequate protection of its cash collateral, and the
priority of its liens therein.

Dismissal or Conversion

42.  The facts outlined above indicate an absence of a reasonable likelihood of
rehabilitation, a possible sale outside the ordinary course of business, and unauthorized
use of cash collateral substantially harmful to CDF, and such constitutes cause for
conversion or dismissal pursuant to 11 U.S.C. § 1112(b). Further, as Debtors appear to
have no equity in the Collateral, it makes no sense for Debtors to incur the administrative
and U.S. Trustee fees associated with a chapter 11 case.

WHEREFORE, CDF prays for the following relief:

A. For entry of an Order (1) granting CDF relief from the automatic stay
provisions of 11 U.S.C. § 362, permitting CDF to exercise any and all of its state law and
contractual rights and remedies with respect to the Collateral, including returning the
Floorplan Inventory to the applicable manufacturers, and providing that Debtors shall
immediately cease use of and cooperate in the turn over of the Collateral to CDF, or
alternatively providing adequate protection, (2) prohibiting Debtors from using and

requiring Debtors to immediately turn over any cash collateral derived from the
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Collateral to CDF, (3) providing that the provisions of Federal Rule of Bankruptcy
Procedure 4001(a)(3) be waived, and (4) dismissing or converting Debtors’ cases; and
B. For such other and further relief as the Court may deem appropriate.
Dated: January 26, 2011
Respectfully submitted,
HILL WARD HENDERSON

By:  /s/ Michael P. Brundage
Michael P. Brundage, FBN 611621
Patrick M. Mosley, FBN 0033735
3700 Bank of America Plaza
101 East Kennedy Boulevard
Tampa, FL 33602
(813) 221-3900 (phone)
(813) 221-2900 (facsimile)
mbrundage@hwhlaw.com
pmosley@hwhlaw.com

Counsel for GE Commercial Distribution Finance
Corporation
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing was served
via electronic CM/ECF filing this 26" day of January, 2011, to the following:

Gary J. Rotella, Esq.
1500 N Federal Hwy #250
Fort Lauderdale, FL 33304
rotellagar@aol.com

Office of the US Trustee

51 S.W. 1st Ave.

Suite 1204

Miami, FL 33130

USTPRegion21. MM.ECF@usdoj.gov

Kevin C. Gleason, Esq.
4121 N. 31% Avenue
Hollywood, FL 33021
kgpaecmf@aol.com

Aleida Martinez Molina, Esq.
2525 Ponce de Leon #700
Coral Gables, FL 33134
amartinez@wsh-law.com

D Aun E Clark, Esq.

1000 S Pine Island Rd # 300
Plantation, FL 33324
daun.clark@irscounsel.treas.gov

and via U.S. mail, postage prepaid this 26™ day of January, to the following: |

Scooter Super Store of America, Inc. Scooter Super Store of America -
2455 E. Sunrise Blvd. PHN Midtown, LLC
Fort Lauderdale, FL 33304 2455 E. Sunrise Blvd. PHN

Fort Lauderdale, FL 33304

By:/s/ Michael P. Brundage
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INVENTORY FINANCING AGREEMENT

This Inventory Financing Agreement (as from me to ime amended and together with any Transaction Statemels, as
herelnafter defined, "Agresment®) Is betwoen GE Commercial Distrlbution Finance Corporation ("CDE"), wilh its chief
execustive office and principal place of business. at 5595 Trillum Boulevard, Hoffman Estates, liiinols 60192 and Sconter

~Superstorg of America, Inc., 23 1d Avgnite, Hollywoo 33020, a Florida Corporation ("Dealer”),

1. Extensions of Credit. Subject to the terms of this Agreement, CDF may extend credit to or on behalf of Dealer
from time to time lo snable Dealer {o purchase inventory from CDF-approved vendors ("Venhdors*) and for other purposes.
CDF's decision to advanee funds Is discretionary on GDFs pait, CDF may comblne all of CDF's advances 10 Dealer or on
Dealear’s bahalf, whether undar this Agresment or any other agreement, and whether provided by one or more of GDFg branch
offices, together with all finanoe charges, fees and expenses related therelo, lo male one debt owed by Dealer. Without limlling
the discretionary nature of this credit {adity, CDF may, without nolice to Dealsr, elect not to {lnance any Inventory sold by
particular Vendors who are In default to CDF, or with respect to which CDF reasonably fedls insecure. This Agreement
concerns the extension of credit, and nat the provision of goods or setvices.

2, Financing Terms. Ceraln financial terms of any advance which CDF makes under this Agreement are not set
forlh herain because such terms depend, in part, on varlous faclors, Inclisding without limitation, the avallablity of Vendor
discounts, payment lerms or other Incentives, GDF's Hloorplanning volume with Dealer and Vendor and other economic factors
which vary from {ime fo ime. Therelors, CDF and Dealer agree lo set forth In this Agreement only the general terms of
Dealer's linancing aangement with CDF; Upon agreelng to {inance an item of Inventory for Dealer, CDF wili fransmil or
otherwise send to Dealer a "Transaction Statement” which is a record that may be authenlicaled and transmitted by CDF to
Dealer from fime to fime which idenlifies the Gollateral financed and/or the advance made and the terms and conditions of
repayment of such advance.. Dealer agrees that Dealer's falisre to notify GDF In willing of any objection to a Transaclion
Statemert within thirty (30) days after a Transacllon Statement Is transmitled or otherwlse sent lo Dealer shall constiiute
Dealer's {a) acceptance of ali terms thereof, (b) agreement that CDF Is finanoing such Inventory at Dealer's request, and (c}
agreement that such Transaclion Statement will be incorporated herein by referance. if Dealer objects 1o the tenms of any
Transaclion Statement, Dealer wili pay CDF: for such Inventory in accordance wilh the most recent terms for slmilar inventory lo
which Dealer has not objected (or, if there are no prior terms, at the lesser of 16% per annum or at the maximum lawiul contract
rate of inlerest permitted under applicable law), subject o termination of this Agreement by CDF and lis rights under the
termination provision contalned herein. With respect o any advance CDF makes to a Vendor on behalf of Deaier, CDF may
apply agalnst any such amount owed to Vendor any amotint GDF Is owed from such Vendor with respect lo Free Floor Perlods
(each a “CDF Credit") or any other amounis. Notwithstanding the foregaing, Dealer agress to pay the full amount refiected on

any Traneaction Statement. <

3. Securily Interest. .

(@)  Dealer hersby grants to CDF a securlly interest in all of the Cotlateral as security for all Obligations.

(b)) ~ "Collateral® means all personal property of Dealey, whether such propery or Dealer's right, lllle or Interest
thereln of thereto Is now owned or exlsting or hereafter acquired or arlsing, and wherever located, Including withou limitation,
all Accounis, inventory, Ecquipment, Fixires, other ‘Goods, General Intanglbles (including without limitation, Payment
Intanglbles), Chatiel Paper (whether tangble or elsctronic), nstruments (Including without limitation, Promissory Notes),
Deposlt Actounts, Investmeni Properly and Documents and all Products and Proceeds of the foregolng: Without limiting the
foregoing, the Coilateral includes Dealer's right to all Vendor Credits {as dslined below). Similarly, the Collateral includes,
without limitation, all books and records, electronic or otherwise, which evidence or otherwise relate to any of the foregolng
property, and all computers, disks, tapes, medla and other davices In which such records are stored.  For purposes of this
Saection 3 only, caplialized terms used in thls Section 3, which are not otherwise defined, shall have the msanings given to them
{n Article 9 of the lilinols Uniform Commercial Code, : )

(¢} rObllations” means all Indebledness and othet obligations of any nature whalsoever of Dealer to CDF and/or 1o
any person that at-any time directly or Indmcli{ controlg, Is controlled by, or is under common control with CDF (a "GDF
Afilliate"), whether such Indebtedness or other obligalions arlse under this Agreement or any other exisling or future agreement
between or amony Dealer, CDF andfor a CDF Affi{ate or otherwise, and whether for principal, Interest, fees, eXpenses,
indemnlfloation obligations or otherwise, and whether such Indebtedness or other obligations are exisiing, future, drect,
Indirect, acqulred, contractual, nonconlraciual, joint and/or several, fixed, contingert or otherwise.

(d) "Vendor Credits” means all of Dealer's righls' to any price protecion payments, rebates, discounts, credits,
factory holdbacks, Incentive payments and cther amounls which at any ime are dua Dealer from a Vendor. :

4, Representations and Warranties. Dealer represents and wamanls that at the time of execullon of this

Agresment and at the Ume of each approval and each advance hereunder: (a) Dealer is in good slanding, does not conduat

buslness under any trade styles or trade names sxoept as disclosed by the Deaier to CDF in willing and has all the necessary
absthority to enter Into and perform this Agreement and Dealer, will. not violate its organizational documents, or any law,
regulation or agreement binding wpon it, by entering Into or performing iis obllgations under this Agreement; (b) Dealer koeps
its records respecting accounts and chattel paper al its chlef executive office identified below, and the only locations at which
Collateral Is located have been or will be disclosed by the Dealer to GDF in writing prior lo the execution of this Agreement
(together with additional iocations of Dealer in the Unlted States with respectto which Dealer gives CDF at Isast thirly (30) days .

CDF 61946 (12/05)
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prior written notice, "Parmitted Locations™; {c) this Agreement correclly sels forth Dealer’s frue legal name, the fype of lis
. organizatlon (it not an Individual), the state In which Dealer Is incorporated or othorwise organized, and Dealer’s organizational
\dentification number, If any; {d) all information supplied by Dealer to GDF, Including any financial, credit or accounting
slatements or applicatlon for credit, In connectlon with this Agresment Is true, corract and complets; (e} all edvances and other
iransactions hereunder are for business purposes and not for personal, family, household or any other consumer putposes; (f)
Desler has good ltle to all Collaterat; (g) there are no acilons or proceedings pending or threatened agalnst Dealer which might
result In any materiel adverse change In Dealer's financlal or business condition; and (h) when requested by CDF, Dealer will
provide CDF with & copy of Dealer's organlzailonal documents, and wiil provide any subsequent amendments thereto haaring
indicle. of filing from Ihe appropriate governmental authority, or such other documents verifying Dealer's frue and correct legat

name as CDF may request from fime to fme. ' .

5. Covenants. : : ' '
{8)  Untll sold as permitted by this Agreement, Dealer shall own all Gollateral financed hy CDF free and clear of all

liers, securlty Interests, claims and other encumbrances, whether arlsing by agreement or operailon of law (collecilvely
* |ens"), other than Llens In favor of CDF and subordinate Liens In tavor of other persons with respect to which CDF shall have
first consented In wilting. :

{b)  Desler wili; (1) keep &ll Collaleral at Parmitted Locations and keep all tangible Collateral in good order, repalr
and operating condltion and Insured as required hereln; (2; pramplly file all {ax returns raquired by law and promplly pay ail
{axes, laes, and other govemmental charges for which It is fable, including without limitation all governmental charges agalnst
the Collaieral or this Agreement; (3) permit CDF and lis designees, without nolice, to Inspect the Collateral during normal
business hours and at any other time CDF deems deslrable (and Dealer hereby grants CDF and its designaes an lrrevocable
license lo enter Dealer's business locations during normal business hours without notice to Dealer fo account for and Inspect all
Collateral and to examine and copy Degler's books and records relaled to the Collateral), and In .connection with any
Inspection, provide CDF and Its designess safe and secufe access lo the Collateral and comply with any tetjuest made by CDF
or lts dosignees 1o move the Collateral In order fo provide such safe and secwre aceess; (4) keep complete and accurate
records of its business, including Inventory, accounts and sales, and permit CDF and its designees to Inspect and copy such
fecords upon request; (5) furnish CDF with such additional infosmation regarding the Collateral and Dealer's business and
financlal condition as CDF may from lime to lme reasonably request {including without limitation financial statements and
projections more frequently than et forth below); (6) immedialely notity CDF of any. material adverse change in Dagler's
prospects, business, operations or condition {financial or otherwise) or In any Collateral; (7) execule (or cause any third party In
possesslon of Collaleral to exscute} all documents CDF requests to perfect and maintain CDF's securlty: interest In the
Caliateral; (8) deliver to CDF Immediately upon each request by COF (and CDF may relain) sach cerlificate of title or statement
of orlgin Issued for Collateral financed by CDF; (9) at all times be duly organized, existing, In good standing, qualified and
licensed fo de business in each jurisdiction In which the natuse of its business or properly so requires; (10) notify CDF of the
commencement of any material legal proceedings against Dealer or any Guarantor (as defined below); and (11) comply with all
faws, rulse and regulations applicable to Dealer, inciuding without Himitation, the USA PATRIOT ACT and all laws, rules and -
regulalions relating to Import or export contrls or anti-money |aundering, . '

(e}  Dealer will not without GDF's prior written consent: (1) use {except for demonstretion for sale), rent, lease, sall,
iransfer, conslgn, license, encumber or otherwise dispose of Collaleral except for sales of Inventory at retall in the ordinary
course of Dealer’s business; (2) sell or otherwkse transfer inventory to a Dealer Afiliiate (as defined below); (3) engage In any
other material ransaction not in the ordinary cotirse of Dealer's business; (4) change its business tn any material manner or its
strucltre or be & party to & merger or consolidation or ehange lis registration to a feglstered organization other than as
specified above; {5) change its name or conduct business under & trade style or frade name other than those disclosed by the
Dealer fo CDF in willing without giving CDF al least thisty (30} days' prior wrltten notice thereof; (6) change lts chief executive
office or office where It keeps its records with respect to accounts or chattel paper; (7) change the state in which It is
incorporated or otherwlse organized (except upon thirty (30) days’ prior written notice to CDF); (B) finance on a secured basls
with any Vendor or any third party the acquisition of Inventory of the same brand as ary inventory financed or fo be linanced by
CDF; or (9) store Coliateral {inanced by COF with any third parly.  For purposes ol this Agreement, B “Dealer Afflliate” means
any person that: (i) directly or Indirectly conliols, Is controlled by or Is under common conirol with Dealer, () directly or indirectly
owns 5% or more of Dealer, {fii) s & director, partner, manager, or officer of Dealer or an afillaie of Dealer, of (V) any natural
person related to Dealer or an affliiate of Dealer.

6. Insurance. ) . .
{8) Al rlsk of loss, damage to or deslruction of Collateral shall at all fimes be on Dealer. Dealer shall keep tanglble

Collateral Insured for full value agalnst all insurable risks undar policies delivered to CDFF and Issued by Insurers safisfactory to
CDF with loss payable to- CDF and at CDF's request Under long-form morigages endorsements &s lts Interest may appear
subject lo cancellation or changs only () upon ten (10) days wrltien nolice Yo CDF for non-payment of premium or (ll) upon {hiry
(30) days written notice to GDF for alt other reasons, CDF Is authorized, but not required, to act as attomey-In-fact for Dealer In
adjusting and setting any insurance claims under any-such policy and In endorsing any checks or drafts drawn by Insurers,
Dealer shall promptly remit to CDF In the form received, with alf necessary endorsements, ali proceeds of such inswance which
Dealer may recelva. CDF, at Its election, shall elther apply any procesds of Insurance it may receive toward payment of the
Obligations or pay such procesds to Dealer. |

{b)  The fdliowing notice Is given pursuant fo Sectlon 180/15 oi the Collateral Protection Act set forth In Chapier 816 i
Section 180/4 of the llinols Compiled Statutes; nothing contalned In such notice shali be deemed to fimit or modify the terms of |
this Agreement: UNLESS DEALER PROVIDES EVIDENCE OF THE INSURANCE COVERAGE REQUIRED BY DEALER'S -
AGREEMENT WITH CDF, CDF MAY PURCHASE INSURANCE AT DEALER'S EXPENSE TO PROTECT CDF'S INTEREST
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IN DEALER'S COLLATERAL. THIS INSURANCE MAY, BUT NEED NOT, PROTECT DEALER'S INTEREST. THE
COVERAGE THAT CDF PURCHASES MAY NOT PAY ANY CLAIM THAT DEALER MAKES OR ANY CLAIM THAT IS MADE
AGAINST DEALER IN CONNECTION WITH THE COLLATERAL. DEALER MAY LATER CANCEL ANY INSURANCE
PURCHASED BY CDF, BUT GNLY AFTER PROVIDING CDF EVIDENCE THAT DEALER HAS OBTAINED INSURANCE AS

REQUIRED UNDER THIS AGREEMENT, IF CDF PURCHASES INSURANCE FOR THE COLLATERAL, DEALER WILL BE
RESPONSIBLE FOR THE COSTS OF THAT INSURANCE, INCLUDING THE INSURANCE PREMIUM, INTEREST AND ANY
OTHER CHARGES CDF MAY IMPOSE IN CONNECTION WITH THE PLACEMENT OF THE INSURANCE, UNTIL THE
EFFECTIVE. DATE OF THE CANCELLATION OR EXPIRATION OF THE INSURANCE. THE COSTS OF THE INSURANCE
MAY BE ADDED TO DEALER'S TOTAL OUTSTANDING BALANCE OR OBLIGATION, THE COSTS OF THE INSURANCE
MAY BE MORE THAN THE COST OF INSUBANCE DEALER MAY BE ABLE TO OBTAIN ON ITS OWN. -

4.-  Financlal Statements. Unless walved by CDF, Dealer will deliver lo GDF, In a form satlsfactory to GOF: (a)
Dealer's year-end balance sheel and annual profil and loss statement for each of its fiscal years, within iwenty (20) days after
the same are prepared but In no evenl later than one hundred and twenty (120) days after the end of each flscal year; (b)
within forty-five (46) days after the end of Dealer’s liscal quarter, a reasonably delalled balance sheet and Incoma sialement as
of the last day of such quarter covering Dealer’s operations for such quarter; and (c) within len (10) days aiter GDF's request,
any other Information relating to the Collateral or the linanclal condiilon of Dealer or any Guarantor, Dealer represents that all
financlal statements and information which have been or may hereafter be dellvered by Dealer or any Guarantor are and will be
correct and prepared In accordance with generally accepled accounting principles consistently applied, and there has been no
malerlal gdverse change In the financlal dr business condilion of Dealer or any Guarantor since the submisslon to GDF of such
financlal statemants, and Dealer acknowledges GDF's refiance thereon. -

8 - Payment Terms. Dealer will immedialely pay GDF the principal amount of the Obligations owed CDF on each
ftam of Collateral financed by CDF on the earflest ooourrence of any of the following evenls: (a) when such Gollateral Is fost,
stolen or damaged; (b) for Gollateral financed under any pay-as-sold ("PAS") terms, when sitch Collateral Is sold, translerred,
renied, leased, otherwise disposad of, ot Its' payment term has malured; {c) for Colialeral financed under any stheduled
payment program ("SPP"} lerms, {n strict accordance with the Installment payment scheduls; (d) In stiiet accordance with any
curtaliment schedule for such Collateral; and (e) when otharwise required under the terms of this Agreement. The PAS, SPP
and curtalliment terms are or may be set forth In a Transactton Stalement. It Dealer Is required to make Immediate payment to
CDF of any past due obligation discovered during any Coilateral review, or at any other lime, GDF's acceplanoe of such
payment shal? not be constriited to have walved or amended the 1erms of Its financing program. Dealer will send all payments to
CDF as directed. CDF may apply: (1) paymenls to reduce linance charges.first and then princlpal, regardiess of Dealer's
Instructions; and (2) principal payments to the oldest (earllest) involce for Collateral financed by GDF, but; In any event, il
principal payments, may, In GDF’s sole disoration, first be applled to such Gollateral which fs sold, lost, stolen, damaged,
rented, leased, or otherwise disposed of or unaccounted for, Any Vendor Gredit granted o Dealer for any Collateral wilt not
reduca the Obligations Dealer owes GDF unlil CDF has recelved payment thersfor In cash. Dealer will: (A} pay CDF avan If any
Collateral Is defeclive or falils to conform to any warranties extended by any third party; and (B) Indemnlfy and hold GDF
hanmiess agalnst all cfalms and defenses asserted by any buyer of any Collateral. Dealer walves all tighls of selotf Daaler may
have agalinst GDF. Any payment hergunder which would otherwise be due on a day which Is not a Business Day, shall be due
on the next succeading Business Day, with such extenslon of Ume incfuded In any calculalion of applicable finance chaiges.
Any advances which are not used to acquire inventory, as contemplated hereby, shall be pald on demand unless otherwise
provided {n this Agreement or in any Transaction Stalement. In order lo adaquatetg secure Dealar’s Obligations to GDF, Dealer
shall, at CDF's request, Immadiataly pay CDF the amount necessary lo reduce the sum of GDF's outstanding advances with
respect to Inventory recelved by Dealer to an amount which does not excesd the aggregate Involce pilce to Dealer of the
Inventory In Dealer’s possessfon which {f) is financed by GDF, and (ll} In which GDF has a perfected first prlorlily flen. For
purposes of this Agreement, "Buslness Day" means any day the Federal Reserve Bank of Ghicago [s open for the transaclion

of buslness. .
] 9.  Calculatlon of Charges. : T
(@ Dealer shall pay lees, charges end Interest (collectively, "Charges”) with respect lo each advance In
accordance With the Agreement. Dealer shall pay GDF lis customary Gharge for any check or other ltem which is returned
unpald to CDF, Unless otherwiss provided in the Agresmenl, the following additional provisions shall be applicable to Gharges:
{1y any reference to "Prime Pate” shall mean for any calendar month the highes! "prime rate” published In the "Money Rates*
coiumn of the Wal} Street Journal on the firsl Business Day of such month; (ll) alt Charges shall be pafd by Dealer monthly
pursuant 1o the terms of the billing statemnent In which such Gharges appear; (I} Interest on each advance and princlpal amoiint
of the Obligations related thereto shall be computed sach calendar month on the sum of the dally balances therecof dutlng such
month divided by thirty (30) and (A) In the case where a monthly rate of Inlerast s provided for, multiplied by the monthly rate
provided for n the Agraement; or (B) In the case where an annual rate of interesl is provided for, multiplled by one-twaifth of the
annual rate provided for in the Agrsement; or (C) in the case whare a dally rate of Interest s provided for, multiplied by such
daily rate and multiplled by thisty (30); (lv) interast on an advance shall begin to accrue on the Slart Date which shall ba defined
as the eariler of: {A) the Invelce date referred {o In the Vendor's Involes; or (B) the ship date referred o Int the Vendor's invoice;
or (C) the dale GDF makes stich advance; provided, however, I 'a Vendor falis o fully pay, by honoring o paying any CDF
Cradit or otherwise, the inlerest or other cost of financing such Inventory durng the perlod between the Start Dats and the end
of the Free Floor Period (as detlned below), theit Dealer shall pay such Interest to CDF on demand as I thare ware no Fres
Floor Perlod with respect lo such inventory; (v) for the purpose of computing Gharges, any payment will be creditad pursuant fo
CDF's payment recognition policy, as In effect from tima lo ime; and (v)) advances or any part thersof not pald when due (and
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Charges not pald whan dus, at the optlon of GDF, shall become part of the principal amount of the Obligations and) shall bear
Interest at the Default Rate (as defined below), For purposes of this Agreement, the following definitions shall apply: "Default
Rate® shalf mean the default rate speelfied in Dealer's financing program with GDF, if any, or if thera Is none so specifled, at the
lesser of 3% per annum above the rate In effect Immedately prior to the Dafault, or the highest Izwiul contract rate of Interest
permified under applicable law; "Frea Floor Perlod” shall mean a period equal to the number of days during which a Vendor
agrees to assume the cost ol financing Collateral purchased by Dealer by granting CDF a CDF Cradit.

() CDF Intends to strictly conform to the usury laws goveming this Agreement. Regardless of any prm[lslop :
containad hereln, In any Transaction Statement, or In any other document, GDF shall never be deemed to have contractéd for, -

charged or be entitiad to recelve, collect of apply as Interest, any amount In excess of the maximum amount allowed by
appllcable law. If CDF ever recelves any amount which, if consldered to be Intorest, would exceed the maximum amount
permitied by law, CDF will apply guch excess amount 1o the reduction of the unpald principal balance which Dealer owes, and
then will pay any remalning excess to Dealer. In determining whether the interest pald or payable exceeds fhe highest lawful
rate, Dealer and CDF shall, to the maximum extent permitted under applicable law, (1) characterlze any non-principal payment

(other than payments which are eXpressly designated as Interest payments hereunder) as an expense or fee rather than as .

intarest; (2) exclude voluntary pre-payments and the efiect thereof, and (8) spread the totel amount of Interest throughout the
entlre lerm of this Agresment so that the interest rate Is uniform throughout such term. CDIF will recognize and credil payments
made by check, AGH, fadaral wire, or other means, according to s payment recognition policies from tima to time In effect, or
as otherwise agreed, information regarding GDF payment recognition policles Is avallable from Dealer's CDF reprasentative,
the CDF webslte, or will be communicated pursuani to Section 10(b) below.

{c)  Doaler mayrecelive a record which Is or contains a Self-Ceriiication Foorcheck {'SCE") at the beginning of cenain
months relleoting unpald advances through the last day of the preceding manth, If Dealer recelves an SCF, Dealer must complete
It and refurn It lo GDF by the 15™ day of the same month In which It was recelvad by Dealer, elopg with all payments due CDF
under this Agreement. |f CDF does hol recalve the completed SCF and alt payments dtie by the 25™ day of the month In which the
SCF was recelved by Dealer, Dealer will pay GDF a self-certification fee as may be enncunced from fime to ime for such month in
addjtion to al other amounts owad. The cost of any collateral inspecilon occasloned by a default or atherwise out of the ordinary
coursa of business may be added to the Obligations at CDF's discretlon,

10.  Billing Statement/Fges; Right to Modify Charges and Other Terms. .

(a) CDF will transmit or otherwlse send Dealer & monthly billing statement Identifying all charges due on Dealers
account with CDE. The charges specllled on each Hiling statement wiil be (1) due and payable In iuli Inmediately on recelpt,
and (2) an account staled, uniess CDF recelves Dealer's wrilten objection ihereto within fitesn (15) days after It Is transmitied
or otherwise sent to Dealer. if CDF does not recelve, by the 25th day of any given month, payment of all charges accrued to

Dealer's account with GDF during the Immediaiely preceding month, Dealer will {fo the extent allowed by law) pay CDF a late-

foe equal to the greater of $5 or 5% of the amount of such dharges (payment of such fea doss not walve the daeiault caused by
the late payment).-CDF may adjust the bllling statement at any time to conform lo applicable law and this Agreement.

(o) CDF may charge one or more fess In connection with the seniclng and administration of Dealer's eccount. From
fime {o time, GDF may provide wiitten notice to Dealer of new or changed {ees, interest and/or other finance charges {including
without limitation, Increases or decreases in the perlodic rale or amount of finance charges, the method of computing flnance
chergos and when and how finance charges, and princlpal payments, are payable), policles, practices and other charges
and/or credit terms (collectively, “Feps and Terms’) payable by, or applicable jo, Dealer or relating 1o Dealer's account
generally, or In connection with specliic services, or avents, o be effective as of the nollce date, or such other future eflective
date as CDF shall advise, with respecl fo existing Obligations owing by Dealer to CDF and/or to Obligations incurred or arlsing
after such notice or future effactive date, as the case may be, all as CDF may elact by so Indicating in such nolice, Such notics
may be delivered by mail, courler or electronlcally In a eeparate writling or website posting, or set forth In the Transaction
Statement and/or the billing statement. Dealer shall be deemed to have accepted such Fees and Terms by elther (1) making
any request for financing after the effective date of such nolice, or (2) falling to nolify GDF in willing of any objfection 10 a
Transacton Statement, biling statement or wrliten nollce advising of such Fees and Terms within fifteen (15) days after such
notice has been sent to Dealer. If Dealer objects 1o the Fees and Terms, such Fess and Terms shall not be Imposed, but GDF
may charge or Implement the last Fess and Tefms to which Dealer has no! objected, and may elect to terminate Dealer's

financing program.
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11.  Dafault. The occurrence of ens or more of the following evants shall constitute a defait by Dealer (a "Default"):
(a) Dealar shall {all 1o pay any Obligations when due ar any ramittance for any Obiigations Is dishonored when first presented
for paymant; (b) any representation made to CDF by Dealer or by any guarantor, surety, Issuer of a latter of credit or any
person other than Dealer primarlly or secondarlly llable with respeet to any Obligations {a "Guaranlor”) shall not be true when
made or If Dagler or any Guarantor shall breach any covenant, warrarty or agresmant to or with CDF; (c) Dealer (Incfuding, #
Dealer Is a parinership or limited flabllity company, eny parinar or member of Dealar) of any Guarantor shall die, becoms
Insolvent or genatally talf to pay Its debls as they become due or, If a business, shall ceass o do businass as a golng concern;
{d) any letier of cradlt or cther form of collateral provided by Dsaler or a Guarantor lo CDF with raspect to any Obligations or
Gollateral shall terminate or not be renewed at least sixty (60)-days prior to lts stated explratlon or maturity; {e) Dealer
abandons any Collateral; (f) any Guarantor shell revoke, terminate or limit, or taie any action purporiing to revoke, terminate or
limlt, any guaranty or olher assurance of paymant velaling to any Obligations; (g) Dealer or any Guerantor shali make an
assignment for the benefit of craditors, or commence a proceading wilh respect to Itself tindar any bankruplcy, reorganlzation,
arrangement, Insolvency, recelvarshlp, dissolufion or liquidation stalute or similar law of any jursdiciion, or any such
proceeding shall be commanced agalnst it or any of Ils Propetly {an "Automatic Defaull"); (h) an attachment, sale or saizure
shall be [ssuad-or shall ba exacuted agalnst any assets of Dealer of of any Guarantor; (1) Dealar shall lose, or shall ba in defauit
of, any franchlse, license or right 1o deal In any Collateral whith GDF finances; {i) Dedler, Guarantor or any third parly shall flle
any correction or lermination statement With raspect 1o any Uniform Gommerclal Code (the "UGC") fliing made by CDF In
connacton herewlth; (i) a matarial adversa change shall occur In the business, operations or condllion (financlal or otherwiss)
of Dealer (Including, If Dedler is a parinership or limited llability company, any pariner or member of Dealer) or any Guarantor or
with respeci to the Coliateral; (1) Dedler o any Guarantor faifs to pay any dabt o parform any other obligation owed to any third
parly; (m) Dealer o any Guarantor defaulls under the lerms of any agreamani with any CDF Afilllate; or (n) GDF In good falth
belleves the prospact of payment of any Obligations Is impaired or GDF deems liself insecura. .

12, Hights and Remedies Upon Defauit. Upon the ocourence of a Dafault, GDF shall have all ights and
remadies of a ssourad parly under the UGG as In efiact In any applicable jurlsdiction and other applicable law and all the rights
and remedles set forh {n this Agresmant, CDE may lerminate any obligations It has under this Agreement and any oulstanding
credlt approvals Immediately and/or dedare any and &ll Obligations Immadiately dus and payable Without notlce or demand.
Daaler walves notice of Intant to accelerats, and of acceleration of any Obligations. CDF may enter any premises of Daagler,
with or without process of law, without foras, 1o search jor, take possesslon of, and remove the Collateral, or any part thereof. i
GDF requests, Dealer shall ceasa disposifion of and shall assamble the Gollaleral and make it avallable to GDF, at Dealer's
axpense, at a canvenlent place or places designated by GDF. GDF may take possassion of the Collateral or any pail thereof on
Dealér's premises and cause It to remaln there at Dealars expense, pending sdle or oiher disposition. Dealar agreas that the
sale of inventory by CDF 10 a person who fs lable to GDF under a guaranty, andorsement, rapurchase agresment of the like

+.ghall not ba desmed to be a transfer sublect 1o UGG §9-618" or any simllar provislon of any other applicable law, and Dealer
walvas any provision of such laws to that eifect. Dealsr agraes that the rapurchase of Inventery by a Vandor pursuant lo a
repurchase agraement With GDF shall be a commercially reasonable mathod of dispasitfon, Dealer shall be llabls lo GDF for
any deflclency resulting from CDF's disposition, Including without limitalion a repurchase by a Vendor, regardiess of any
subsaquen) disposition thereof. Dealer I3 not a bensflclary of, and has no right to require CDF lo enforcs, any repurchase
agresment. Any nolica of a disposition shall be daemed reasonably and properly given If given to Dealer at least ten (10) days
before such dispostion. If Dealer falls to perform any of lts obligations undar this Agreament, CDF may perform the same In
any form or manner GDF In s disoration desms necessary or dasirable, and all monles pald by CDF In connaclion therewith
shall be addilfonal Obligations and shall ba Immadalely due and payable without notlce togather wiih interest payable on
demand at the Deteult Rate. All of CDF's rights and remedies shall be cumulalive. At CDF's requast, or without request in the
avent of an Automatic Default, Dealer shall pay all Vendor Gredits to GDF as soon as the same are racelvad for application to
the Obligations. Daaler authorlzes GDF to collect such emounts directly from Vendars and, upon requast of GDF, shall instruet
Vendors to pay CDF directly. Dealer Imevocably walves any requirement that CDF retaln possession and not dispose of any
Collateral until after an arbliration hearing, arbitration eward, confirmation, 1rial o inel Judgment or appeal thereol. CDF's
glaclion 10 extend or not extend oredit lo Dealer is solely at CDF's discralion and doas not depend on the absenca or exisience
of a Datault. If a Default Is In effect, and withoul regard to whather GDF has ascelerated any Obligations, GDF may, without

notics, apply the Default Rate.

13.  Powar of Attornay. Dealer suihorizas CDF to: (a) flle finanding statements describing GDF as “Secured Party,”
Dealer as “Debtor” and indicating the GCollalerd; (b) authenticale, sxecute or endorse on behalf of Dealer any Insiruments,
chattel paper, carllifcales of iitls, manufacturer slalements of origin, bufider’s cerlificale, financing stalements and amendmenis
thareto, or alhar nollces ot records comprising or relaled to Collateral or evidencing financing under the Agreement or
evidencing or malntaining the perfecton of the sacurlty Interest granted hersby, as attorney-in-fact for Dealer; and (c) supply
any omitted informaiion and corract errors In any documents batwean CDF and Dealer. This power of attomay and the other
powers of attorney granted hareln ere Irrevocable and coupled with an Inferast.
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14, Collaction and Other Costs. Dealer shall pay to GDF on demand all reasonable attorneys' fees and legal

nses and other costs ard expenses Incurred by GDF In connection with establishing, perfecting, malntaining perfection of, -

eX

pfgl.;ctlng and enforeing ils Llen on the Gollateral and collacting any Qbilgatlons, or In connectlon with any modification of this
Agresmient, any Default or In connestlon with any action or proceeding under any bankniptcy or Insolvency laws or Incurred
pursuant to an arbitration procesding involving the Dealer, any Guarantor or any Collateral, All fees, expenses, costs ‘and other
amounts described in this Seclion shalf constituie Obiligations, shall be secured by the Collateral and Interest shall accrue

therson at the Default Rate. :

. 15. Desler Ievocably authorizes GDF lo Investigate and make Inguiries of formey, current, or future creditors or other
persons and-credit bureaus regarding or relating to Dealer (including, to the extent permitied by law, any equity holders of
Dealer). CDF may provide to any GDF Afiiiate or any third parties any financlal, credit or other information regerding Dealer

. that CDF may at any ime possess, whether such informalion was supplled by Dealer to GDF or otherwise oblained by GDF,
Further, Dealer Irrevocably authorizes and Instruots any third parlies (Incliding without fimitation, any Vendors or clistomers of
Dealer) to provide lo CDF any credt, financlal or other Informatlon regarding Deeler that such third parlles may at any Ume
possess, whether stch information was supplied by Dealer to such third pariies or otherwise obtained by such third parlies.

16. Dealer's Claims Against Vendors. Dealer will ndt aszert against CDF any claim or defense Dealer may have
against any Vendor whether for breach of coniract, warranty, misrepresentation, faflure to ship, lack of authorily, or otherwise,
including without Imitation claims or defenses based upon charge backs, credit memos, rebates, price protection payments or
retumns. Any stich clalms or defenses or olher claims or defenses Dealer may have against a Vendor shall not affsct Dealer's

liabililes or obligations to CDF.

17. Termination. Unless sooner terminated as provided In thls Agreement or by at lemst thirly (30) days prior
wrliten notice from elther party to the other, the term of this Agreement shall bs for one (1) year from the date hereol and from
year lo year thersafter; provided, however, thal CDF may terminale the Agreemant immediately by notice to Desler If Denler
objedls to any terms of any Transaction Statsment, billing statement or wiitten nolice advising of Fees and Terms. Upon
termination of the Agreement, ali Obligations shall becoms immediatsly due and payable without notice of demand. Upon any
termination, Desler shall remaln fully liable to CDF for all Obligations, {ncluding without limitalion all fees, expenses and
charges, arlsing prior to or after terminalion, and ali of CDF's Hights and remedles and Its securlty interest shall continue until all
Obligations to GDF are pald and all obllgations of Dealer are periormed In full. If CDF makes advances in relfance on a
repurchinse agresment from a Vendor, | may cease making such advances if It has any congern as to whether such
ropurchase agreement wili cover future advances or be performed by such Vendor, No provislon of the Agresment shall be
construed lo obligate CDF to make any advances. All walvers and Indemnifications In CDP's favor, and the agresment to
_arbitrate, set forth In this Agreement will survive any termination of this Agreement. .

18. Binding Effact. Deder cannot assign its Intergst In Ihis Agreement without CDF's prior Written consenl. CDF
may assign or particlpate CDF's lnterest, In whole or In part, without Dedler’s consent. This Agreement wili protect and bind
CDF's and Dealer's respectlve halrs, representatives, siccessors and asslgns, as the case may be. .

19. Notices. Excepl as required by law or as otherwise provided herein, all notices or other communications to be
given under the Agreement or under the UGG shall be In wiillng served elther personally, by deposit with a reputable overnight
courler with charges prepaid, or by deposit in the United States mall, first-class postage prepaid or provided for, addressed to

Degler at its chief exacutive office shown below or to any offlce to which CDF sends bijlllng statements, or to CDF at lts address .

shown In the preamble hersto, to the attention of its Gradit Department, or at slich othet address designated by such party by
riolice to the other. Any such communication shall be desmed o have besn given upon delivery in the case of personal
delivery, one Business Day after deposit with an overnight courler or two (2) calendar days afer deposit in the Unlied States
mail except that any nofise of change of address shall not be effective Unlll actually recelved. -

20. Severabllity. If any provision of this Agreamem.'ur its appilcation is lnvaild or ynenforceabls, the remainder of
ihls Agreement will not be impaired or affectsd and will remain binding and enforceabie.

21.  Supplement. }f Dealar and CDF have previously execuled olher agreements pertaining lo ail or any part of the
Gollateral, this Agreement will supplement, but not amend, such agreement, and this Agresment will nelther be desmed a
novatlon nor a termination of such agresment, nor will execition of this Agreement be deemed a salisfacllon of any obligation

secured by such agreement.

22, Resceipt of Agreoment, Dealer acknowledges that it has recelved a true and complets copy of thls Agresment,
Dealer has read and understands this Agreement. Notwlthstanding anything herein o the contrary, GDF may rely on any
facsimile copy, efedironic data transmisslon, or eiectronfc data storage of: this Agreement, any Transaction Stalsment, billing
siatemeni, financing stalement, authorization to pro-flle Anancing statemenis, Involce from a Vendos, financial stalements or
olher reports, which will be deermed an origlnal, and the best evidence thereof for all purposes. .
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23. Acceptance by CDF. CDF may accapt this Agreamant by Issuance of an approval 16 a Vandor for the purchese
of Inventary by Desler or by making an advance hereundar.

24.. Miscellaneous. Thue Is of the essence regarding Dealer’s performance of lis obligations to CDF. Dealer's
liabllity fo GDF Is diract and unconditfonal and wili not ba affacted by {He release or nonpevection of any security interast
granted hereunder. CDF may refrain from or postpone enforcemant of this Agreement or any oiher agreements balween CDF
and Deeler withoul prejudics, and the fallure to siflotly enforce these agreements will not create & course of dealing which |
walvas, amends or modlfles such agresmenls, Any walver by CDF of a Default shall only be effaclive I in willing slgned by
CDF and transmitted to Dealer. The eXprass terms of this Agreement will not be modliled by any course of dealing, usage of
trade, or custom of radé which may deviats from the lerms hereof. if Dealer fails to pay any taxes, fees or other obligations
which may impair GDF's Interest in the Collateral, or falls to keep any Collateral Insured, GDF may, but shall not be requlred to,
pay such amounts. Such peid amounts wil be: (a) addtlonal Obligations which Dealer owes lo GDF, which are subjedt 1o
finance charges as provided harein and shall be sacured by the Gollaleral; and (b) dua and payable Immedietely In full. Saction
tiles used herein are for convenience only, and do not define or limit the centents of any Sectlon. All words usad herein shall
be understood and consirued to ba of such number and gander as the clrcumsiances may requira. This Agreement may be
valldly exacuted In one or more muiliple counterpart signalure pages. This Agreement shall be construed without prasumpllon
for or against any party who drafied el or any porilon of this Agreement. No modification of this Agreement shall bind GDF
uniless In a writing signed by CDF and lransmitted to Dealer. Among other symbols, CDF heraby adopis “GE Commerclal ,
Distribulion Flnance Corporation,” "GE Commerclal Distribution Finence,” "GECDF* or “GDF" as evidance of lis intent to

authenticate-a record.

25, Limitalion of Remedies and Damages. Inthe aevenl there is any dispute under this Agresment, the eggrieved
party shall not be entitiad lo exemplary or punitive damages so thal the aggrieved party's remady In connaclion with any action
arsing under or In any way refated to this Agreemeni shall ba limited lo a breach of conlract action and any damages In connection
tharewlth are limiled to actual end direct dameges, axcapt that CDF may sack equilable relief In connection with any Judiclal
rapossession of, or temporary resiraining order with respect to, the Collateral.

26. . BINDING ARBITBATION, .

(g) Arhlitable Glalms. Except as otherwise speolifed below, alf actions, disputes, claims and controversies under
common law, siatutory law or In ecuity of any typs or nature whatsoever, whether arlsing before or after the date of this
Agreement, and whelther directly or Indirectly relating to: (a) this Agreement and/or eny amendments and addenda hereto, or
the breach, Invalldity or termination hereof; (b). any previous or subsequent agreement between CDF and Dealer; (c) any act
committed by CDF or by any perent company, subsidiary or effliated company of CDF (the "CDE_Companles”), or by any
employes, agant, officer or diractor of @ CDF Company whether or not arising within the scope and course of employment or
othar contractual representation of the CDF Companles provided ihat such act arfses under a refationship, transaction or
dealing between CDF and Dealer; and/or {d) any other ralationship, transaction or deailng betwsen CDF and Dealer
{collaclively the "Dlgpules"), wili be subjact to and resolved by binding erbiiration. Notwithstending the foregoing, the pariles
agree that alther party may pursue clalms ageinst the olhier that do not exceed Fifleen Thousand Dollars ($15,000) In the
aggregate in & courl of competent jurdsdicfon. Senvice of arbliration clalms shall be acceptable If made by U.S. mall or
ovarnight dellvery to the addrass for the party describad herain,

(t) Administretive Body. All arbilration hereunder will ba conducted in accordance with the Gommerclal Arbitration
Rules of efther: (a) The Amarlcan Arbitvalion Assoclation ("AAA"); or (b) Unltad States Arbitralion & Medlation ("USABM"). The
party first #iling an arbitration claim shall deslignate which aerbliration forim and rules are to be appllad for all dispules beiween
the parlies. The arhitratlon rules are currently found at www.adr.org for AAA, and at www.usam-midwest.com for USAEM. AAA
clalms may be flled in any AAA office. Claims filed wilth USA&M shall be filed in its Midwest office localed at 720 Ollve Strest,
Sulte 2020, St. Louis, Missotrd 63101. All arbllrator(s) selacted will be attomays with at least five (5) years secured lransactions .
axperience. A pane! of three arbitrators shall-hear all oiaims exceeding ©ne Milllon Dollars ($1,000,000), exclusive of Interest,
costs and attomays’ 1ees. The arbitrator(s) will dacide If any Inconsistency exists between the rules of the appiicable arbilral
forum and the arbliration provisions contained hereln. If sueh Inconsisiancy exsts, the arbitration provisions contained hereln
will control &nd suparsade such rules. The arbitrator shall follow the tenms of this Agreement and the appllcable faw, Including
without limitailon, the attomey-client privilege and tha attomay work product doctine. .

{6) Hearings. Each parly hareby consents to a documentary hearing for all arbltration clalms by submitting the
dispuie to the arbitrator(s) by written brlefs and affidavits, along with relevant documents. Howaver, arbitration claims will be.
submitted by way of an oral hearing If any party requests an orel hearing within forty (40) days after service of the cialm and
that party remils the appropriate deposit for fees and arbiirator compensation, Within ten (10) days of making the request,
Each parly agrees that fallure to timely pay ail faes and arbitrator compensation Hiled to the party raquesting the oral hearing
wili be deemead such parly’s consent to submitting the Disptte to the arbilrator on dosuments and such party's waiver of its
raquest for an oral hearing. The slta of ail oral arbtration hearings will be In tha Division of the Federal Judicial Disirlot in which
the designated arbitratlon assoclation maintains & feglonat office that Is closest to Dealer.

(d? Discovery, Discovary permitted In any arbitralion-proceeding commanced hereunder Is fimited as follows, No
latar than forty (40) days after the flling and service of a oleim for arbitration, the pariles In contested cases will exchange
detalled statements setting forth the facts supporting the clalm(s) and ell defenises to be ralsed during the arbliration, and-a list
of all exhiblls and witnesses. No later than twenty-one (21) days prior to the oral erbliralion hearing, the partles wlll exchange a
final lfst of all exhibits and afl witnesses, including any deslgnation of any expert Wliness(es) together with a summary of thelr
testimony; a copy of all documents and a detdlled description of any properly lo be infroduced at the hearing. Under no
circumatances will the use of interrogatories, requests for admisslon, raquests for the production of documents or the taking of
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depositions be parmittad. However, in the aevent of the designation of any expert Witness(as), the following will ccour: (i) all
information and documents relled upon by the expert witniess(es) will be delivered to the opposing party; () the opposing party
will be parmitied to depuse the expert witness(es); (ll) the opposing parly wil be permitied to designate rebutta) expert
witness(es); and (iv) the arbitration hearing will be continued to the earllest possible dale that enables the foregoing fimited

discovery to be accomplished. .
() Exemplary or Punitve Damages. The arbitrator(s) will not have the authority to award exemplary or punltive

damagas.
(h . Confideniiality of Awards, Al arbliration proceedings, including testimory or evidence at hearings, will be kept

confidential, athough any award or order rendered by the arblirator(s) pursuant lo the termms of this Agreement may be
confirmed as a judgmertt or order In any state or federal court of competent jurisdiction within the federal jugiclal district which
includes tha residence of tha parly against whom such award or order was entered. This Agreament concems fransactions
involving commerce among the several states. The Federal Arbitraifon Acl, Title 8 U.5.C. Seclions 1 et seq,, as amended

("FAA") will govern all-asbitralion(s) and corifirmation procsedings hereunder.
Prej a slonal Remedles. Nolhing hereln will be consirued to prevent CDPs or Dealer's use of

bankruptey, recelvarship, injunction, repossession, replevin, clalm and dellvery, saquestratlon, selzure, attachment, foraciosure,
and/or any other prejudgment or provisional acilon or remedy relating to any Coflateral for any current or fulure debt owed by
elther parly to tha other. Any such aclion or remady will nol walve CDF's or Dealer's right'to compel arbitration of any Dispute.

(h) ' Fees. If elther Dealer or CDF brings any other action for judiclal rellef with respect to any Disputs
{other than those set forth In Seclions 26(a) or 26(g)), the parly bringing such action wiii be llable for and immedialely pay all of
the other party's costs and eXpenses {inciuding attomeys' fees) Inourred to 3tay or dismlss such action and remove or refar
such Dispute to arbitration. if either Dealer or CDF brings or appeals an action to vacate or modify an arbitration award and
such panty does not prevall, such party will pay all cosls and expenses, inoluding attorneys' fees, incurred by the other party In
defending such adlion. Additionally, if Dealer sues CDF or Inslitutes any arbliration claim or counierolalm against GDF i which
CDF Is the pravaliing parly, Dealer will pay alt costs and expenses (inciuding attomeys' fees) incurred by CDF in the course of
defending such action or proceeding, . :

()  Limitations. Any arbliration procesding must be Instituted: (a) with respect to any Dispute for the collection of
any debt owsd by elther party to the oiher, within two (2) years after the dale.tha last payment by or on behalf of lhe payor was
recelved and appliad In respect of such debt by the payee; and (b) with respect to any other Dispute, within two (2) years after
the date the incident giving rise thereto ocotirred, whether or not any damage was sustained or capable of ascerlainment or
alther party knew of such incident, Faliure to Institute an arbitration proceeding within such period wiil constitute an abgolute bar
and walver to the Institution of any proceading, whether arbitration or a court proceeding, with respect to such Dispute,
Notwithstanding the foragolng, this limitations provision wiii be suspendad lemporarily as of the date any of the loliowing events
oceur and wiil fiot resume untl the date foliowlng the date elthar parly Is no longer subject to (i) bankruptcy, (i) recelvership, (i)
any proceeding regarding an asslgnment for the benefit of credltors, or (iv) any legal proceeding, civil or criminal, which
protibits elther parly from foreciosing any interest it might have in the collateral of the othaer party.

()  Survival Atter Terminalior. The agreement to arblirata will survive the termination of this Agreement.

_27. Governing Law. This Agreement and all agreements between Dealer and CDF have been substantially
negotlated and wilt be substantiaily performed In the state of liinols. Acoordingly, all Disputes will bs govemed by, and
construed In accordance with, the iaws of such state, sxcept o the extent inconsistent with the provislons of the FAA, which will
control and govern all arbitration proceedings hereunder. .t

- 28, LIDITY/UNENFORCEABILITY OF BINDING ARBITRATION. IF THIS AGREEMENT IS FOUND TO BE
NOT SUBJECT TO ARBITRATION, ANY LEGAL PROCEEDING WITH RESPECT TO ANY DISPUTE WILL BE TRIED iN A
COURT OF COMPETENT JURISDICTION BY A JUDGE WITHOUT A JURY. DEALER AND CDF WAIVE ANY RIGHT TO A
JURY TRIAL IN ANY SUCH PROCEEDING. SIMILARLY, IF THIS AGREEMENT OR A PARTICULAR DISPUTE
HEREUNDER IS NOT SUBJECT TO ARBITRATION, DEALER HEREBY CONSENTS TO THE JURISDICTION OF ANY
LOCAL, STATE OR FEDERAL COURT LOGATED WITHIN ILLINOIS AND WAIVES ANY OBJECTION WHICH DEALER
MAY HAVE BASED ON IMPROPER VENUE OR FORUM NON CONVENIENS TO THE CONDUCT OF ANY ACTION OR

PROCEEDING IN ANY SUCH COURT. ’
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THIS CONTRACT CONTAINS BINDING AHBITHATDN, JURY WAIVER AND PUNITIVE DAMAGE WAIVER PROVISIONS.

Dated: Auqust 21, 2007.
DEALER

scomensupens*vpﬂaﬁ DFAM ' _—

By:
Ptint Name:
Thle: President

- TaxiD: - -
Org. ID (iFany):

Dealer's Chief Executive Oftice and Principal Place of Business:
2300 N. 23rd Avenue
Hollywood, FL 33020

[] Aﬂach copy of Drlvar's License or State ID card for parties signing in thelr individual capaclty
GE COMMERCIAL DISTHIBUT!ON FINANCE CORPORATION

43/7 A

Pnnt Name: wb- B \YeoRk=s
Title:- Cered \Avw\‘#a\’
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. EXHIBIT B

STATE OF FLORIDA UNIFORM COMMERCIALCODE | :
FINANCING STATEMENT FORM : A STCURED TRANSACTION RECISTRY
A, NAME & QAY1IME PHONE NUMBER OF COUNTACT PERSON - ;
AMNDA LIS 770~541- 5885 : 2007:[;.;1%:%\1]?2: 00
B. SEND ACKNOWLEDGEMENT TO: . P .
FhREEEE 200706438823 ¥ xww%

Nawio  gg cpr
Address PO BOX 7401437
Address ATLANTA, GA 10374

Chy/State/Zip

THE ABOVE SPACE ISFOR FILING OFFICE USE ONLY

1, DEBTOR’S EXACT FULL LEGAL NAME—INSERTONLY ONE DESTOR NAME (fa OR 1h)-- Do Not Abbreviate or Gombine Names
In, ORGANIZATION'S NAME  conoren supeRsTORE OF AMERICR, NG, ’ -

Tb. INDIVIDUAL'S LAST NAME FIRSTNAME MIDDLE NAMB - | SUFFIX
1o, MATLENO ADDRESS Y STATR POSTAL CODE COUNTRY
2900 §, 938D MRNUE HOLL¥10D m 33020 usA
1d, TAX 104 | REQUIRED ADD'L INFO | o TYPROF ORGANIZATION 1. JURISDICTION OF ORCANIZATION | 1g ORGANIZATIONAL 1D
gg.;s%ORAN ZATION CORVORRTION, FLORTDA [ done
= o haa

| 22" ORGANIZATION'S NAME

2, ADDITIONAL DERTOR'S EZACT FULL LEGAL NAME — INSERT ONLY ONE DEBTOR NAME (s OR 21— Do Nat Abbrevinte or Combing Mimes )

7h, INDIVIDUAL'S LAST NAME FIMSTNAME MIDDLE NAME - SUFFIX

Zv, MAILING ADDRESB . cnyY STATE LPDSTAL CODR CDUNTRY

24, TAX 108 RAQUIED ADD'L, NP | 5. TYFE OF DROANTZATION | 3. JURISDICTION OF OROANIZATION | 2. DROANIZATIONAL DF
RE: OROANIZATION ’ ) D i
DESTOR - Jows |

3. SECURED PARTY’S NAME (or NAME of TOTAL ASSIONER of ASSIGNOR S/p )}~ INSERT ONLY ONE SHCURED PARTY NAME (3n 'DR 3b) -

3o, OROANZATION'SMAME o .\ veRCIAL DISTRIBUTYON PINANGE CORPORRTION )

3b, INDIVIDUAL'S LAST NAME FIRSTNAME MIDDLE NAME . SUFFIX

3o, MAILING ADDRESS [+1073 STATE 14 mAL CODE COUNTRY

PO BOX 740143 NELANTA oA 30374

4. This FINANCING STATEMENT covars the following collateral:

This financing statement covers all personal property of debtor, whether such property or debtor’s
right, Litle or intexest thersin or thereto is now oyned ox existing or hereafter acquired or .
arising, and whorever located, including, without limitation, all accounts, inventory, equipment,
Fixtured, other goods, general intangibles (including, without limitation, payment intangibles),
chaktel paper (whether tangible ox electronio, instruments (including, withoubt limitation, |
promissory hotes), investment propecty and documents, and all products and proceeds of the .

. foregoing. Withouk limiting the foregoing, the collatexal ingludes debtor’s right to all price

!  protection payments, zebates, discounts, credibs, factory holdbacks, incentive payments and amy .
other amounts dve debtor at any time from a person from whom debtor has puxrchased inventory or othti..
personal property. In addition, the collateral includes, without Limitation, all bocks and records, ™"
electronic or otherwise, ‘which evidence or otherwlse relate to any of the foregoing propexty, and.. -
all computers, disks, tapess, media and other devices in which such records are stored, 1

b

()] . Lmy () wowwuce FLa ()| seueewsuyer
6, Florldn DOCUMENTARY STAMP TAX ~ YOU ARB REQUIRED TO GHECK BXACTLY ONE BOX

@ All documentary slamps dus snd payable ot to become duo pud payable pursvanl fo 5, 201.22 1.8, have been pold,

Florida Dostraentary Stamp Tox Is not required. - ) . ]

4'” > .
. OPTIONAL FILER REFERENCE DATA ) ) -7
e A e 7 e A YD e e G £ "
STANDARD FORM ~FORM UGC-1 (REV.12/2001) Fillng Offita Copy

5, ALTERNATE DESIGNATION (f npplicablo) O Lu5SREABSSOR. ()] CONSIONFE/CONSIGNOR(” )} BATLERIBAILOR

Approvad by the Secretary of State, Stale of Floridn

- :
«

shae o, ) ) .l-f. o
A i O
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EXHIBIT C

INVENTORY FINANCING AGREEMENT

This Inventory Flnanclﬁg Agreerﬁent {as from time to time amended and together with any Transaction Stalements, as heralnaiter
defined, "Agresment”) is between GE Commarclal Distrdbution Finance Corporation {°CDF"), wilh fts chlef execulive office and principal
place of business at 5595 Triilum Boulevard, Hoffman Estales, lllinols 60182 and Scooter Superstore of Amerlea - Midtown, LLC, a [GA]

limited llability company ("Dealer®).

1. - Extenslons of Credit. Subjoct {o the torms of this Agreement, CDF may axiend credit to or on behalf of Dealer from tima
fo time o enable Dealer'to purchase Inventory from CDF-approved verdors (*Vendors') end for other purposes. CDF's detlslon to advance
funds is diseretionary on CDF's part. CDF may combine all of CDF's advances to Dealer -or on Doaler's behalf, whethar under this
Agraement or eny other agresment, and whether provided by one or more of CDF's branch offlces, together with ali finance charges, faes
and expenses related therato, to make one debt owed by Deater. Without limiting the disoretionary natire of this credit facliity, CDF may,
without notlce to Dealer, slsct not to finance any Inventory sold by particular Vendors who are In default to CDF, or with respect to which
CDF reasonably fesis Inseoure. This Agreement concems the extenslon of credit, and not the provision of goods or sarvices.

2. Elnancing Terms. Cortaln financlal terms of any advance which CDF makes under this Agresment are not set forth hereln
because such tarms depend, In part, on varlous faclors, Including without limfation, the avallabliity of Vendor discounts, payment tenms or
other Incentlves, CDF's fioorplanning volume with Dealer and Vendor and other economic Jactors which vary from time to time. Therefors,
CDF and Dealer agrea 10 sot forth in this Agreement only the general terms of Dealer's financing arangement with CDF. Upon agreelng to
finance an llem of inventory for Dealer, GDF will ransmit of otherwlse send to Dealer a *Transastion Slatefnent’ which is a record that may
be authenticated and fransmitted by CDF* lo Dealér from time to time which identifies the Collateral financed and/or the advance made and
the tems and conditions of repayment of such advance. Dealer agrees that Deater’s fallure to notily CDF In wrlting of any objsclion to a
Transaction Slatement within thirty (30) days after a Transaclion Statement |s transmitted or otheiwlse sent o Dealer shall constitute
Dealors {a) accopiance of all lerms thareof, (b) agreement that CDF Is fnancing such Inventory at Dealar's request, and (c) agreement that
such Transacion Statemert will be Incorporaled hereln by raference. If Dealer objects 1o the tenms of any Transaction Slatement, Dealer will
pay CDF for such jnventory In accordance with the most racent toms for similar inventory to which Dealer has not abjected (or, if there are
na prior terms, at the lesser of 16% per annum or at the maximum lawful contract rate of Interest pemitted under applicable law), subject lo
termination of this Agreément by GDF and its rights under the termination provision contalned hereln. With respect to any advence CDF
makes to & Vendor on behalf of Dealer, CDF may apply agalnst any such amount owed {o Vendor any amount CDF s owed from such

Vendor with raspect to Free Floor Perlods {each & “CDF Gredit”) or any other amounts. Notwithstanding the foregolng, Dealer agrees o pay

the full amount reflected on any Transaction Slatement.

3. Securlty Interest.

(a) Dealer hareby grants to CDF a security Interest In all of the Collaleral as securlty for ali Obligations.

(b, “Collatoral” means alt personal property of Dealer, whether such property or Dealer's yight, title or Interest thereln or
therelo Is now owned or exisling or hereafter acquired or arising, and wheraver located, Including without limitatlon, all Accounts, Inventory,
Equipment, Fixiures, olher Goods, Generst Intanglbles (Insiuding without limitation, Payment intanglbles), Chattel Paper (whsther tangible
or elactranie), instruments' (nciuding without limMRation, Promissory Notes), Deposit Accounts, Investmert Property and-Documents and all
Products and Proceads of the joregoing. Without iimiting the foregaing, the Collateral includes Deslei’s fight to all Vendor Credits (as
defined below). Simllarly, the Collateral includes, without Himilation, all books and records, electronle or otherwise, which evidence or
otherwise relate lo any of the foregaing property, and all compulers, disks, tapes, medla and ather devices in which such 1ecords are stored.
For purposes of this Section 3 only, capitallzed terms usad in this Section 3, which are not otharwise deflned, shall have the meanings given
to them in Article 9 of the {ltincls Unlform Commerclal Code. ‘

{0}  "Obligations” means all Indebtadness and other obilgations of any nalure whalsoever of Dealer to CDF and/or o any
person that at any ime directly or indlrectly contrdis, Is controlfed by, or Is under common control with CDF (a "CDF Afflilate™), whether such
tndebtadness or other obligations arlse under this Agreament or any other existing o future agreement between or among Dealer, CDF
and/or a CDF Affillate or otherwiss, and whathar for princlpal, Interast, fees, expenses, Indemnification obligations of otherwise, and whether
such indebtedness or other obligallons are existing, future, direct, ndirect, acquired, contraciual, noncontractual, jolnt and/or severat, fixed,
contingent or otherwlse, .

{ *Vandot Credlls® means all of Dealer's rights lo any price proteclion payments, rebates, discounts, oredils, factory
holdbacks, Incentive payments and other emounts which at any time are due Deater from a Vendor.

4, Representations and Warrantles. Dealer represents and warrants that at the ime of execution of 1his Agreemant and at
the time of each approval and each advance hersunder: {a) Dealer is In good slanding, doss not conduct business under any trade styles or
frade names except as disclosed by the Dealer to CDF In writing and has all the necessary authorlty to enter Into and perform this
Agreement and Dealer wiil not violale its organizational documents, or any law, ragulation or agreement binding upon I, by enlering Into or
performing its obiigations under this Agreement; (b) Dealer keeps its records respecting accounts and chaltel paper at is chief executive
office tdentlfled betow; and the only locations at which Collateral Is located have been or will be disdlosed by the Dealer to CDF in writing

. prior to the execution of this Agresment (together with additional locations of Dealer In the United States with respect to which Dealer glves
CDF at least thiy (30) days prior written notlce, *Permitted Logallons); () this Agreament comectly sels forth Dealar's lrue legal neme, the
type of its organtzation (if not an {ndividual), the state In which Dealer Is incorporated or otherwise organized, and Dealer's organizational
identification number, If eny; {d) al Infomatlon supplled by Dealer to CDF, Including any financlal, credit or acuounting statements or
application for eredt, in connaction with this Agreement s true, cortect and complete; (e) all advances and other transactions hereunder-are

for business purposes and not for personal, family, househdid or any other consumer purposes; (f) Dealer has good {itle to-all Collateral; {g)

thots are no acllong or proceedings pending or threalened agalnst Dealer which might result i any materlai adverse change In Dealer's
. finangial or buslness condition; and (h) when requested by CDF, Dealer will provide CDF with a copy of Dealer's organizational doouments,
and will provido any subsequant amendments thereio bearlng indicla of filing from the appropriate govemmental authority, or such othar
documents verilying Dealer's true and correct lagal name as CDF may request from Ume to time.

CDF 61946 (04/06)




Case 10-32607-JKO Doc 182-1 Filed 01/26/11 Page 12 of 20

5. Covenants, ’ .
(&)  Untli sold as permitted by this Agreement, Desler shall own all Gollateral financed by CGDF free and clear of all llens,

securily Interests, clalms and other encumbrances, whether arsing by agreement or operation of law (collegtively “Liens®), other than Llens
{n favor of CDF and subordinate Liens fn favor of olher persons with respect to which CDF shall have first consented in writing.

(b) Dealer will: (1) keep all Collateral at Pemmitted Logcations and Keep ali tanghle Collateral in good order, repalr and
operating condiiton and Insured as required heveln; (2) promplly flie all tax relums requlred by law and promplly pay all laxes, lees, and
other governmental chargés for which It Is flable, Including without limitation all govemmental charges agalnst the Collateral or this

_ Agreement; (3) permit CDF and its designees, without nofice, 10 Inepact the Collateral during normal business hours and at any other time
CDF deems desirable (and Dealer hereby grants CDF and lts designees an lirevocable ficense to enter Dealer's business locations during
normal business hours without notice to Dealer to account for and inspect all Collateral and to examine and copy Dealer's booke and
records related to the Collaleral); (4) keep.complete and accurate records of its business, including inventory, accounts and sales, and
permit CDF and Its designees to inspect and copy such records upon request; () fumish CDF with such additiona! Informalion regerding the
Collateral and Dealer's business and financiel condition as CDF may from time to lime reasonably request {inciuding without limitation
financlal statements and prajections more irequently than set forth below); (6) Immediately notify CDF of any materlal adverse change In
Dealer's prospecls, business, operations or condition (financlal or otherwise) or In any Collateral; (7) exacute (or cause any third party in
possesslon of Gollateral 1o execute) alf documents CDF requests lo perfact and malniain CDF's security Interest In the Collateral; (8) deliver
to CDF Immediately upon each requast by CDF (and CDF may relain) each cerlificate of tile or statement ol orlgin Issued for Collateral
financed by CDF; (0) at all imes be duly organized, existing, In good standing, qualilied and licensed to do buslness In each jurisdiction In
which the nature of its business or property so requires; (10) nolify CDF of the commencement of any materlal fegel proceadings against
Dealer or any Guarantor {as defined below); and (11) comply with all laws, rules and regulations applicable to Dealer, Including without
Iimhatlon, the USA PATRIOT ACT and all laws, rulss and regulations relating to Importor export controls or anti-money laundering,

. (o) Dealar will not without CDF's prlor written consenl: (1) use {excepl for demonstration for sale), rent, lease, self, transfer,
consign, license, encumber or otherwise dispose of Collateral except for sales of Inventory at relall in the ordinary course of Doaley's
business; (2) ssll or otherwlse transfer inventory to a Dealer Alflllate (as defined below); (3) engage in any other matettal transaction not In
the ordinary course of Dealers business; (4) changs lis business In any material manner or Its struclure or be a parly to a merger or
consolidation or change lis reglstration o a registeted organization other than as specified above; (5) change its name or conduct business
under a trade style or Irade name other than those disclosed by the Dealer to CDF in willing withaut giving CDF et least thifty (30) days’
prior wrltten nolice thereof; () change its chlef executive office or offlce whare It keeps Its records with respect to accounts or chattel paper;
(7) change ths state in which It Is incorporated or ctherwise organized {except upon thitty (30) days’ prior written notice to CDF); (8) finance
on a secured basis with any Vendor or any third party the acqulsiion of lventory of the same brand as any inventory financed or fo be
financed by CDF; or (9) slore Collataral financed by CDF with any third party.  For purposes of this Agreement, a “Dealer Affliiate” means
any person that: {i) disectly or Indirectly controls, Is controlled by or is under common contyel with Dealer, {lj direcily or Indirecily owns 5% or

more of Dealer, (ill) Is a director, partner, manager, or ofilcer of Degier or an affillate of Dealer, or (lv) any natural person related to Deater or-

an affliiate of Dealer,

6. Insurance. '
(a) All rigk of loss, damage to or desiruction of Coliateral shall at ail times be on Dealer. Dealsr shall kesp langlble Collateral

Insured for full value against all insurable risks under policies defivered to CDF and Issued by insurers satisfactory to CDF with foss payable
1o CDF and at CDF's request under long-form morigages endorsemens as its Interest may appear subject o cancellation or change only (1)
upon ten (10) days wiltten notice to CDF for non-payment of premium or () upon thirty (30) days written notice to CDF for all olher reasons.
CDF Is authorized, but not required, to act as attomay-in-fact for Dealer In adjusting and seltling any insurance dalms under any such polidy
and In endorsing any checks or drafis drawn by Insurers. Dealer shall promptly ramit to CDF In the form received, with all necessary
endorsements, all proceeds of such Insurance which Dealer may recelve. CDF, al its election, Shall elther apply any procesds of insurancs |t
may recelve toward payment of tha Obligations or pay such proceeds to Dealer. . )

{b)  The loliowing notlce Is given pursuant to Seation 180/15 of the Collateral Protaction Act set forth In Chapter 816 Sactlon
180/1 of the lllinols Complied Statutes; nothing contained In such notice shall be deemed fo limit or modity the terms of this Agreement:
UNLESS DEALER PROVIDES EVIDENCE OF THE INSURANCE COVERAGE REQUIRED BY DEALER'S AGHEEMENT WITH CDF,
CDF MAY PURCHASE INSURANCE AT DEALER'S EXPENSE TO PROTECT CDF’S INTEREST IN DEALER'S COLLATERAL. THIS
INSURANCE MAY, BUT NEED NOT, PROTECT DEALER'S INTEREST. THE COVERAGE THAT CDF PURCHASES MAY NOT PAY
ANY CLAIM THAT DEALER MAKES OR ANY CLAIM THAT |S MADE AGAINST DEALER IN CONNECTION WITH THE COLLATERAL.
DEALER MAY LATER CANCEL ANY INSURANCE PURCHASED BY CDF, BUT ONLY AFTER PROVIDING CDF EVIDENCE THAT
DEALER HAS OBTAINED INSURANCE AS REQUIRED UNDER THIS AGREEMENT. IF CDF PURCHASES INSURANCE FOR THE
COLLATERAL, DEALER WILL BE RESPONSIBLE FOR THE COSTS OF THAT INSURANCE, INCLUDING THE INSURANCE
PREMIUM, INTEREST AND ANY OTHER CHARGES CDF MAY IMPOSE IN CONNECTION WITH THE PLACEMENT OF THE
INSURANCE, UNTIL THE EFFECTIVE DATE OF THE CANCELLATION OR EXPIRATION OF THE INSURANCE. THE COSTS OF THE
INSURANCE MAY BE ADDED TO DEALER'S TOTAL OUTSTANDING BALANCE OR OBLIGATION. THE COSTS OF THE
INSURANCE WMAY BE MORE THAN THE COST OF INSURANCE DEALER MAY BE ABLE TO OBTAIN ONITS OWN.

7. Financlal Statements. Unless walved by GDF, Dealor will deliver to CDF, In a form satlsfactory to CDF: (a) Dealer’s
year-end bafance shaet and annual prolit and loss statement for each of Its fiscal yeara, within twenty (20) days after the same are prepared
but in no event later then one hundred and twenty (120) days aftsr the end of each fiscal year; (b) within forty-flva (45) days after the end of
each of Dealer's fiscal quariers, a reasonably detalled balance sheet and Income statement as of the last day of such quarter covering
Dealer's opsrations for such quarier; and {¢) within 1en {10) days after CDF's request, any other Infomnation relating to the Collateral of the
financlal condition of Dealer or any Guaranior. Dealer yepresents that all financial statements arid Information which have been or may
hereafter be deliverad by Dealer or any Guarantor are and will be correct and prepared In accordance with generally accepted accounting
principles consistently. applied, and there has been no materla adverse change In the financlal or business condition of Dealer or any
Guarantor since the submisslon to CDF of such financlal statements, and Dealer acknowledges CDF'stellance thereoh,

8. Payment Terms. Dealer wiil Inmediately pay CDF the principal amount of the Obligations owed CDF on each item of
Collateral financed by CDF on the earilest cccurrence of any of the following events: (a? when such Collateral Is lost, stolen or damaged; {b)
for Colfateral financed under any pay-as-sold ("PAS") terns, when such Collateral s sold, transferred, rented, leased, otherwise disposed of,
or its payment term has matured; {c) for Collateral financed under eny scheduled payment program ("SPP") terms, In stilct accordance with
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the Installment payment scheduie; {d) in strict accordance with any curlaliment schedule for such Collaterai; and () when otherwise
required under the terms of this Agraement. The PAS, SPP and curtallment terms are or may be set forth in & Transaction Statemant. If
Dealer Is roquired to make immediate payment to CDF of any past due obligation discoverad during any Collateral review, or at any other
time, CDF's accaptanoce of such payment shall not be cansirued o have walved or amended the terms of lts financing pragram. Dealer will
send all paymenis to CDF as directed, CDF may apply: (1) payments to reduce finance charges first and then principal, regardiess of
Dealer's Instructions; and (2) principal payments to the oldest (sarllest) invalce for Collatéral financed by CDF, but, In any event, all princlpal
paymants, May, In CDF's sola discrellon, first be applied fo such Coliateral which Is sold, lost, stolen, damaged, rented, leased, or otherwise
disposed of or unaccounted for. Any Vendor Credit granted to Dealer for any Collateral wiil not reduce the Obilgations Dealer owes CDF
urilll CDF has iecelved payment therefor In cash, Dealer will: (A) pay CDF even if any Collateral Is defective or falls to conform to any
warrantles extendad by any third party; and (B) Indemnify and hold CDF harmless ‘against ail clalms and defenses asserted by any buyer of
any Collateral, Dealer waivés all rights of seloft Dealer may have against CDF. Any payment hereunder which would otherwise be due on a
day which Is not a Business Day, shall be due on ihe next succeeding Businass Day, with such extension of time included in any calculation
of applicable finance charges, Any advances which are no! used to acquire Inventory, as contemplated hereby, shall be pald on demand
unless olherwlse provided In this Agreement or In any Transaction Statement. In order to adequately sscure Dealer's Obligallons lo CDF,
Dealer shall, at CDF's request, immediately pay CDF the amount necessary to reduce the sum of CDF's ouistanding advances with respect
to Invenlary recelved by Dealer to an amount which does not excead the aggregate Involce piks lo Dealer of the nvenlory In Dealer's
passesslon which () Is financed by CDF, and () in which CDF has a perfected fiyst priority lien. For purposss of this Agreement, “Business
Day" means any day the Federal Reserve Bank of Chicago Is open for the transaction of business. -

9.  Calculation of Charges.
- (a) Dealer shall pay fees, charges and Interest {collectively, "Charges”) with respect to each advance in accordance with the

Agreemenl. Dealer shall pay CDF Its customary Chasge for any check or other item which 1s retumed unpald to CDF. Unless otherwlse
provided In the Agreament, the following additional provislons shall be applicable to Charges: (i) any reference to "Prime Ralg® shall mean
for any calendar month the highast "prime rate* published in the “Money Rates” calumn of the Wall t Joyrnal on the first Business Day
of such month; (I all Charges shall be pald by Dealer monthly pursuant to the terms of the billing statement In which such Charges appear;
() Interest on sach advance and principal amount of the Obligations related thereto shall be compuled sach calendar month on the sum of
- the dally balances hereof during such month divided by thirty (30) and (A) In the case where a manthly rate of interest is provided for,
multiplied by the monthly rate provided for {n the Agreement; or (B) In the case where an annual rate of interest Is provided for, multlpifed by
ane-twelith of the annual rate provided for in the Agreement; or (C) In the case where a dally rate of interest Is provided for, multipiled by
such dally rate and muttiplied by thirty (30); {iv} interest on an advance shall begin to accrue on the Start Date which shali be defined as the
eailer of: (A) the lnvolce date referred to in the Vendor's involce; or {B) the ship date referred to In the Vendor's Involce; or (C) the date CDF
makes such advance; provided, however, If a Vendor falls to fully pay, by honoring or paying ary CDF Credit or otherwise, the Interest or
other cost of financing such Inventery duting the parlod between the Start Date and the end of the Free Floor Perlod (as defined below),
then Déaler shall pay such Interest to CDF on demand as If there were no Free Floor Perlod with respect to such Inventory; (v) for the
purpose of compuling Charges, any payment wll be credlted pursuant to CDF’s payment recagnition pallcy, as in effact from time to time;
and (vl) advances or any part thereof not pald when due {and Charges not pald when dus, al the option of CDF, shall become part of the
principal amount of the Obligations and) shall bear interest at the Default Rate (as defined below). For purposes of this Agraement, the
folfowing definitions shall apply: “Dafault Rate” shall mean the default rate spacified in Dealer's inancing program with CDF, I any, or if
there Is none so specllied, at the lesser of 3% per annum above the rate In effect immediately prior to the Defaull, or the highest lawful
contract rate of interest permitted under applicable law; “Free Floor Perlod” shell mean a perlod equal to the number of days during which a
Vendor agraes lo 8ssume the cost of finanding Collateral puichased by Déaler by granling CDF a CDF Credit.

(b) CDF Intends to strictly conlarm lo the usury laws goveraing this Agreemeni. Regardless of any provision contained hersln,
In any Transaclion Statement, or in any other document, CDF shall never be deemead to have contracted for, charged or be entllied o
recalve, collect or apply as interest, any amount In oxcess of the maximum amount allowed by applicable law. If CDF ever recelves any
amount which, if consldared to be Interest, would exceed the maximum amount permitted by law, CDF will apply such excess amount to the
reduction of ihe unpaid principa! balance which Deater owes, and then will pay any ramalning excess te Dealer. in determining whether the
Interest pald or payable exceeds the highest lawiul rate, Deater and CDF shall, fo the maximum extent permitted under appiloable law, (1)
characterlze any non-principal ‘payment (other than peyments which are expressly designated as Interest payments hereunder) as an
expense of fae rather than as interest, (2) exclude voluniary pre-payments and the effect thereof, and (3) spread the total amount of Interest
throughout the entire ierm of this Agreement so that the Interest rate Is unllorm throughout such term. CDF will recognize and credit
payments mads by check, ACH, federal wire, or other means, according to its payment recognition policies trom time to Ume In effect, or as
otierwise agresd. Informatlon regarding CDF payment recognition pollcles Is avallable from Dealer's CDF representative, the CDF webslte,
or wilt be communicated pursuant to Section 10(b) below. .

{c) Dealer may recelve a record which Is or contains a Self-Certlllcation Floorcheck ('SCF) at the beginning of certaln months
reflecling unpald advances through the last day of the preceding month. If Dealer recelves an SCF, Dealer must complete It and retum it to CDF
by the 15® day of the same month In which it was recolved by Dealer, along with all paymenis due CDF under this Agreement, {f CDF doses not
racelve the completed SCF and all payments due by tha 25" day of the month In which the SCF was recelved by Dealer, Dealer will pay CDF a
self-certification fes as may be announced from time to time for such month In addktion to ali other amounts owed, The cost of any collateral
Inspection occasioned by a default or otherwise out of the ordinary course of buslness may be added lo the Obligations at CDF's discrefion,

10,  Bllling Statement/Fees; Right to Modlfy Charges and Other Terms.

. (&) CDF wlil transmit or otherwlse send Dealer & monthiy billing statement identifylng all charges dus on Dealer's acoount with
CDF. The charges specliied on each billing statement will be (1) due and payable In full Inmediately on recelpt, and (2) an account statad,
unless CDF recelves Dealer's written objection thereto within fifteen (15) days after it Is transmitted or otherwlse sent to Dealer. If CDF does
not recelve, by the 25th day of any given month, payment of all charges acorued to Dealer's account with CDF during the immediately
preceding month, Dealer will {to the extent alfowed by law) pay CDF a late fes equal to the greater ol $5 or 5% of the amount of such
charges (payment of such fee doas not waive the default caused by the late payment). CDF may adjust the billing statement at any tne to
conform to appilcable law and thls Agresment. .

. (b} CDF may charge one or more fess in connection with the serviclng and administration of Dealer's account. From time to
fime, CDF may provide writen notice 1o Dealer of new or changed fees, Interest and/or other finance charges (induding without limitation,
Increases or decreases In the periodis rate or amount of finance charges, the method of computing finance charges and when and how
finance charges, and principal payments, are payable), policles, practices and other charges and/or credit terms {collectively, “Fees and
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Terms”) payable by, or applicable to, Dealer or relating to Dealer's account generally, or in connection with specliic services, or svents, lo be
ffacllve as of the notie date, or such other future effective date as CDF shall advise, with respect to exlsting Obligations owing by Dealer
{c CDF and’or to Obligations inurred or arsing afler such notice or fulure effeciive date, as the case may be, all as CDF may slect by so
* Indicallng In such notice. Such notice may be delivered by mail, courier-or alectronioally- In & separate wrliing or website posting, orset forth
In the Transaction Stalement and/or the billing statement. Dealer shall be deemed to have accepted such Fees and Terms by sither (1)
_making any request for financing after the effective date of such notlce, or {2) failing to notify CDF In writing of any objection toa Transactlon-
Statemant, bililng statement or written notloe advising of such Fees and Terths within fiftaen (15) days after such notlice has been sent to
Dealer. I Dealer objects to the Fees and Terms, such Fees and Terms shall not be imposed, but CDF may charge of implement the last -
Fees and Tarms to which Dealer has not objected, and may elec! to terminate Dealar's financing program.

11.  Defauli. The ocourrence of one or more of the following events shall constitute a default by Dealer (a "Defaull’): (a) Dealer
shail fall to pay any Obligalions when duae or any remittance for any Obligations Is dighonored when first presentad for payment; {b) any
representation made o CDF by Dealer or by any guarantor, surety, issuer of a letter of credit o any person other than Dealer primarlly or
secondarlly llable with respect to any Obligations (a "Guaranior®) shall not be frue when made or {f Dealer or any Guarantor shall breach any
covenant, warranty or agresment o or with GDF; (c) Dealer {including, If Dealer Is & partnership or limited llabilty company, any partner or
member of Dealer) or any Guarantor shall dle, bacome nsolvent or generally fall lo pay its debls as they bacome due or, f a business, shall
cease to do busihess as & going concarn; (d) any letier of credil or other form of collateral provided by Dealer or a Guarantor to, CDF with
respect lo any Obligations or Collateral shall temiinate or not be renewed alleasi sixty (60) days pior to iis stated expiration or malurity, (e)
Dealer abandons any Coliateral; (f) any Quarantor shall revoke, temminate or imlt, or take any acllon purporting to revoke, terminate or limit,.
any guaranty or other assurance of payment relaling to any Otligations; (g) Dealer or any Guarantor shall make an assignment for the
benefit of craditors, or commence a proceading with respect to Rself under any bankruplcy, reorganization, arrangement, Insolvency,
receivership, dissclution or liquidation slaiute or similar law of any jurlsdletlon, or any suoh proceeding ghall be commenced againsi { or any
of its property (an “Automally Default’); (n) an attachment, sale or seizure shall be issued or shall he executed against any asseis of Dealer
or of any Guarantor; (i) Dealer shall lose, or shall be in default of, any franchise, license or right to deal In any Collateral which CDF
finances; {f) Dealer, Guarantor or any third party shall flle any correction or tarmination staterent with respect to any Uniform Commercial
Code (ihe “UCG") fillng made by GDF in connection herewlih; (k) a materlal adverse.change shall occur In the business, operallons or
condition {financia! or otherwise) of Dealer (including, If Dealer Is a partnership or limited llability company, any pariner or member of Dealer)
or any Guarantor or with respect 1o the Collateral; () Pealer or any Guaranior falls to pay any debt or parform any other obligation owed to
any third party; {m) Dealer or any Guarantor defalls under the terms of any agreement with any CDF Afiiliate; or (n) CDF in good falth
belleves the prospect of payment of any Obllgations is Impalred or GDF deems ftself Inseoure, .

12.  Rights and Remedies Upon Default. Upon he ocowrence of a Default, CDF shall haye dll rights and remedies of a
secured pary under the UGG as In effect In any applicable jurlsdiction and other apptieable law and all the rights and remedles set forth In
thls Agreement, CDF may terminate any obligations I has under this Agreement and any cutstanding credit approvals Immediately end/or
declare any and all Obligations immedlately dus and payable without notlce or demand. Dealer walvas nolice of Intent to accelerate, and of
acceleration of any Obllgations. GDF may enter any premises of Dealer, with or Without procass of law, withoul foras, to search for, take
possession of, and remove the Collaleral, or any part thereof, If CDF requests, Dealer shall cease disposltion of and shall assemble the
Coliateral and make [l avallable lo CDF, at Dealer's expenes, at a convenlent place or places designated by CDF. CDF may lake
possession of the Collateral or any part thereof on Dealer's promises and cause it to remain there at Dealer's expense, panding sale or ather
disposition, Dealer agrees that the sale of Inventory by CDF to a porson who la liable to CDF under a guaranty, endorsement, tepurchase

_agreement or {he like shall not be deemad 1o be a transfer subject to UCC §9-818 or any similar provision of any other applicable law, and
Dealer walves any provision of such faws lo that effect. Dealer agrees that the repurchase of Inventory by a Vendor pursuant lo a
repurchase agreement with CDF shall be a corimercially reasonable method of.disposition. Dealer shall be liable 1o CDF for any deficlency
tosulting from CDF's disposition, including without limitation a repurchase by a Vendor, regardless of any subsequent disposition themof.
Dealer Is not & benaflclary of, and has no right to retjuire CDF lo enforce, any repurchase agreement, Any notice of a disposfiion shall be
deamed reascnably and properly given If given to Dealer at least ten (10) days before such disposition. lf Dealer falls to parform any of fis
obilgations under this Agresmenl, CDF may perform the same in any form or manner CDF In s discretion deams necessary or deslrable,
and all monies pald by CDF In connectlion therewith shall be addillonal Obligations and shall be immediately due and payabie without notlce
together with interest payable on demand at the Default Rate. All of GDF's rights and remedles shall be cumulative. At CDF's request, or
without raquest In the event of an Automatic Default, Dealer shall pay all Vendor Cradits to CDF as soon as the same are recelved for
applicaton to the Obligations. Dealer autharizes CDF to collect such amounts direotly from Vendore and, upon request of CDF, shall Instruct
Vendars to pay COF directly. Dealer Imevocably walves any raquirement that GDF retaln possession and not dispose of any Coliateral unill
after an arbliration hearing, arbltration award, confirmation, trial or final Judgment or appeal thereof. CDF's ejection to extend or not extend
credit to Dealer is solely at CDPs discretion and does not depend on the absance or existence of a Default. if a Defaull Is In effect, and
without regard lo whether CDF has acoelerated any Obligations, CDF may, without notice, apply the Defauit Rate.

13.  Power of Attorney. Dealer authorizes CDF io: {a) flle financing stalements describing CDF as "Secured Party,” Dealer as
“Dabtor” and Indicating the Collateral; (b) authenticate, execute or end0rse on behalf of Dealer any Instruments, chattel paper, cerlificates of
1itle, manulacturer statements of origh, bullder's certlificate, financing stalements and amendments thereto, or other notices or records
comprising or related to Collateral or evidencing flnancing under the Agreement o evidencing or maintaining the perfaction of the securlty
intarest granted heraby, as attomay-in-fact for Dealer; and (c) supply any omitted information and correct erfom In any documents between
CDF and Dealer. This power of attomey end the other powers of attorney granted hersin are iirevocable and coupled with an Interest.

. 14.  Collection and Other Costs. Deater shall pay to CDF on demand &fl reasonable attomeys’ fees and legal expenses and
other costs and expenses Incurred by CDF In connection with establishing, perfecting, maintaining perfection of, protecting and enforcing its
Lien on the Collateral and coilecting any Obllgations, or In connection with any modification of this Agreement, any Default or In connection
with any actlon or proceeding under any bankruptcy of insolvency laws or Inouired pursuant {o an arbitration proceading Involving the
Dealer, any Guarantor or any Collateral. All leas, expenses, costs and other amounts described In this Section shall constitute Obligations,
shall be sectired by e Collalera] and Interest shall acorue thereon at the Defauit Rate, -
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15.  Information. Dealer lrrevorably authorizes CDF 1o Investigate and make inquirtes of former, ourrent, or fulure areditors or
other persons and credit bureaus ragarding or relating to Dealer (including, to the extent permitted by law, any equity holders of Dealer).
CDF may provide to any CDF Afflilate or any Ihld parlles any financial, oredit or other information ragarding Dealar that CDF may at any
time possess, Whether such Information was suppliad by Dealer to CDF or otherwise oblained by CDF. Further, Dealar irrevocably
authorizes and Instructs any third parlies (inoluding without limitation, any Vendors or oustomers of Dealsr) to provide to CDF any oredit,
financlal or other Information regarding Dealer that such 1hird parties may at any Ume possess, whather such information was supplled by
Dealer to such third'parties or othemwise oblalned by such third parfies. ]

16.  Dealer's Clalms Agalnst Vendors. Dealer will not assert against CDF any clalm or defense Dealer may have against any
Vendor whather for breach of oontract, warranty, missepresentation, fallure to ship, laok of authority, or otherwlss, including without imitation
clalms or defenses based upon oharge backs, oradit memos, rebates, price protection payments or retums. Any such alaims or defanses or
othar claims or defenses Dealar may have agalnst a Vendor shall not affeot Dealer's llabilities or obligations to CDF, : '

~17.  Termination. Unless sooner temninatad as provided in this Agreement or by at least thirty (30) days prior writlen notios
from alther party to the other, the lerm of this Agreement shall be for one (1) year from the dale heseol and from year to year thereaftar;
provided, however, that CDF may terminate the Agreement Immediately by notice lo Dealer i Dealer objects to any terms of any
Transaction Statement, billing statement or writlen nollge advising of Fees and Termms. Upaon tarmination of the Agreement, all Obligations
shall bacome immedlataly due and payable without notioe or damand, Upon any termallon, Dealer shall remaln fully liable to CDF for ali
Obligations, inofuding withoul fimitation all.fees, expanses and chatges, arlsing prior lo or after termination, and all of CDF's rights and
remedles and {ts securlty Interest shall conlinue until all Obligations to CDF are paid and all obligalions of Dealer are performad in fuli. If
- CDF makes advanaes In rellance on a repurchase agreement from a Vendor, It may cease making such advances if i has any oconcam as to
whether such repurchase agreemarit wil cover fture advances or be parformad by such Vendor. No provision of the Agresment shall b
construad to obligate CDF to make any advances. All walvers and Indemnifications In CDF's faver, and the agresment 1o arbilrate, set forth
in this Agreemant wiil survive any termination of thls Agreement.

: 18,  Binding Effect. Daaler cannot assign Its Interest In this Agreement without CDF's prior written consert. CDF may assign
or pariicipate CDF's Intarest, in whola or In parl, without Dealer's consent. This Agreement will protect and bind CDF's and Dealers
Tespeotiva helrs, representatives, sucosssors and agsigns, as the casa may be, :

19.  Notiges, Except as requlred by law or as otherwise provided hareln, all nollces or other communications to be glven under
the Agreemant or wnder the UCC shall be In writing served elther parscnally, by deposit with a reputable ovemnight courler with oharges
prapald, or by deposit In the United States mali, first-class postage prapald of providad lor, addressed to Dealer at its ohlef axecutive office
shown below or to any office to which CDF sends billing statements, or to CDF at lts addrass shown In the preambla herato, o the attention
of Its Credit Depariment, or'al sich other acdress dealgnated by suoh party by nofioe to the other. Any such oommunication shall be
deamed fo have been glven upon delivery In the case of personal dalivery, ona Business Day after deposit with an ovemight courler or two
{2) calendar days after deposit In the United States mall exoept that any notice of ohanga of address shall not be effective untll actually

recelved. .

20.  Severabllity, I any provision of this Agreement or lts application Is Invalid or unenfomeabie, the remainder of this
Agreement will not be inpalred or affected and wlil remain binding and enforceable.

21, Supplement. if Dealar and CDF have previously exeouted other agreamants periaining to all or any part of the Collateral,
this Agreament will supplement, but not amend, such agresment, and this Agreament wlii nelthar be deemed a novatlon nor a termination of
.suoh agreement, nor will exacution of this Agreement be deemed a satisfaction of any obligation secured by such agreement.

22, Receipt of Agreement. Dealor acknowledges that It has received a true and completa copy of this Agreement. Dealer has
read and understands this Agreement. Notwlthstanding anything heraln to the contrary, CDF may rely on any facsimille copy, electronlc dala
transmission, or electronlo dala storage of: this Agreement, any Transaction Statement, biling statement, finanalng statement, authosization
to pre-ile financing statements, Involoa from a Vendor, financlal statements or other reports, which will be deemed an orlginal, and the best

evidanoe thereof for ail purposes.

23.  Acoeptance by CDE. CDF may acospt this Agraement by issuance of an approval to & Vardor for the purchase of
Inventory by Dealer or by making an advance hersunder. .

24,  Miscellaneous. Time {s of the assence regarding Dealer's performancs of its obligations to CDF. Dealer's llabllity to CDF
is dlrect and unconditional and will not be affected by the release or nonperfection of any security Interest granted hereunder. CDF may
refraln {rom or postpone enjoroement of this Agreement ot any othar agreements batwaen CDF and Daaler without prajudioe, and the faliure
to striotly enforce these agraements wil not creale a course of dealing which walves, amends or modliles suoh agreements. Any walver by
CDF of a Defauit shall orly be effective i in wriling signed by CDF and transmitted to Dealer. The express lamms of this Agreemant wiil not

. be modifled by any course of dealing, usage of trade, or custom of trade which may deviale from the terms heseof. I Dealer falis to pay eany
taxas, fees or other obligations which may impalr CDF's Interest In the Collateral, of falls to keep any Collateral Insured, CDF may, but shall
nol be required to, pay such amounts, Such pald amounts wil be: (a) addilional Obligations which Dealer owes to CDF,which ara subject to
finance charges as provlded heraln and shall be securéd by the Collateral; and (b) due and payable immediately In full, Seotion titles used
hereln are for convenlence only, and do not define or limit the contents of any Section. All words used hereln shail be undsistood and
construsd to be of suoh number and gender as the clreumstances may requira. This Agresment may be valldly executed In one of more
mufliple counterpart slgnatura pages. This Agreement shall ba construed without presumptlen for or agalnst any party who drafted all or any
portion of this Agreement, No modification of ihis Agreemant shall bind CDF unless In a wrlling signed by CDF and transmited to Dealer.
Among othsr symbois, CDF haereby adopls "GE Commerclal Distribution Finance Corpofation,” "GE Commerclal Distribution Finanoe,”
“GECDF" or “CDF" as avidsnoe of Its intent to authentioate a record, : -

26. Limitation of Remedles and Damages. In the avent there Is any disputa under this Aéeement, the aggrieved paﬂy shall
not be entitled lo axempiary or punitive damages so that the aggrievad party's remedy n connection with any action arlsing under or in any way
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"

refated to this Agreement shall be limited to a breach of contract action and any damages In conneotion therewith are limited to actual and direct
damagss, except that CDF may seak equilable reflef in connecllon with any judiclal repossession of, or temporary restralning order with respeot to,

the Coliateral. .

26. BINDING ARBITRATION. ' .

{a)  Arbltrable Clalms. Except as otherwise specifted below, all actions, disputes, clalms and controversies under comman law,
stalutory law or In equity of any type or nafure whalsoever, whether arising before or after the date of this Agreement, ‘and whather directly
or indirectly relating to: (a) this Agraement and/or any amendments and addenda hereto, of the braach, invaildity or termination hereof; {b)
any previous or subsequent agreemert between CDF and Dealer; (c) any act committed by CDF or by any parent company, subsldiary or
affliiated company of CDF (the "CDF_Companles), or by any employae, agent, offlcer or diractor of a CDF Company whether or not arising
within the scope and course-of employment or other contraclual representation of the GDF Companies provided that such act arlses under a

. relationship, transaction or dealing between CDF and Dealsr; and/or {d) any other relationship, transaction or dealing between CDF end

Dealer {colleotively the *Dispules"), will be subject t0 and resalved by binding arbilration. Notwlthstanding ‘the foregoing, the pariles agree
that elther party may pursue claims agalnst the other that do not exceed Fifteen Thousand Dollars {$16,000) in the aggregate In a court of
sompetent jurisdiction. Servioe of arbitration clalms shall be acceptable if made by U.S. mall or overnight delivery to the address for the pasty
described hereln. .

() Administrative Body. All arbitration heraunder will be conducted In accordance with the Commercial Arbliration Rules of
elther: {a) The American Arbitration Assoclation ("AAA"); or (b) United States Arbitration & Modiation ("USA&M"). The party first flling an
arbltration claim shall dssignate which arbltration forum and rules are to be applied for all disputes between the partles. The arbltration rules
are ourrently found at www.adr.org for AAA, and at www.usam-midwest.com for USA&M, AAA olalms may be flled In any AAA dfflce, Clalms
flled with USASM shall -be filed In its Midwest office located at 720 Olive Strest, Sulte 2020, St. Louls, Missour] 63101. Ali arbltrator(s)
selacted will be attomeys with at least fiva (5) years seoured transactions experlence. A panel of three arbirators shall hear ail clalms
exoaeding Ona Millon Dollars ($1,000,000), exclusive of Intarést, costs and alttorneys’ fees. The arblirator(s) will declde If any inconsistency
exisls between the rues of the applicable arbitral forum and the arbitration provisions contained hereln. If such Inconsistenoy exists, e
arbitratlon provisions contained hereln will control and superseds such rules. The arbitrator shall follow the terms of this Agreement and the
applicable law, including without limftation, the attorney-client privlege and the altdrney wark product doctrine, .

(c) Hearlngs. Each party hareby consents 10 a documentaty hearing for all arbitration claims by submitiing the dispute to the
arbitrator{s) by wiltien briefs and affidavits, along with ralevant documents. However, arbltration claims will be submitted by way of an oral
hearing if any parly requests an oral hearing Within forty (40) days after service of the dalm and that party remits the appropriate deposit for
fees and arbitrator compensation within ten (10) days of making the request.  Each parly agrees that fallure to timely pay all fees and
arbltralor compensation bifled to the parly requesting the oral heasing will be desmed such parly's consent to submitting the Dispute (o the
arbltralor on documents and such party’s waiver of lls vequest for an oval hearing. The site of all oral arbltration hearings will be In the
Divislon af the Federal Judiclal District In which the designated arbitration asscclation maintains a reglonal office that Is closest to Dealar.

(d) Disogvery. Discovery permitted In any arbitration procesding commenoed hereunder Is limited as follows. No later than
forly (40) days after the fillng and service of a clalm for arbltration, the parties in contested cases will exchange dstalled statements setting
forth the facts supporing the clalim(s) and all defenses to be raised during the arbliration, and a fist of all exhibits end witnesses. No later
than twanty-one {21) days prior lo the ofal arbitration hearlng, the parties will exchange a fina! fist of all exhibits and all withesses, Inoluding
any designalion of any expart witness{es) togsther with & summary of thels testimony; & copy of ali documents and a detalled descriplion of
any property to be Introduced at the hearing. Under no-drcumslances will the use of interragatorles, requests for admisslon, requasts for the
production of documents or the taking of deposilions be pemitted. However, In the event of the designation of any expert witness(es), the
following will cecur: {) all Information and documents telled upon by the expert wiltness(es) will be delivered to the opposing parly; (Il) the
opposing pasty will be permitted ta depose the expert witness(es); () the opposlng parly will be permitted to deslignate rebuttal expert
wltnass(esg: gnd (v} the arbitratlon hearing wiil be continued to the earilest possible dale that enables the foregolng limited discovery to be:
accomplished, .

{6)  Exempigty or Punitfve.Damages. The arbltrator(s) wili not havethe autharlty to award exemplary or punilive damages.

(1) Confidentiality of Awards. All arbitration procesdings, including testimony or evidence al hearings, wili be kept confidential,
although any award or order rendered by the arbiltrator(s). pursuant to the terms of this Agreement may. ba confirmed as a judgment or order
in any state or federal court of competent Jurlsdiotion within the federal judiclal district which Indudes the residence of the party agalnst
whom such award. or order was entered. This Agreement concarns transactions fnvolving commerce among the several states, The Federal
Arbitration Act, Title 8 U.S.C. Sectlons 1 et seq., as amended ("FAA") will govem all arbltration(s) and confirmation proceedings hereunder.

(@  Proeludament and Provislonal Remedles, Nothing hereln will be construed to prevent CDF's or Dealer's use of bankruptey,
recelvershlp, Injunction, repossession, replevin, olaim and delivery, sequeshiation, sefzure, attachment, foreclasure, and/or any other
prejudgment or provislonal action or remedy relating to any Collateral for any current or futura debt owed by elther party to the other. Any
such actlon or ramedy will not waive CDF's or Dealer's rl%u__lo compe arbitration of any Dispute, ™

(h) o' Faes, i ether Dealer or CDF brings any other action for judiclal reflef with respeot.to any Dispute (other than
those set forth In Seatlons 26(a) or 26(g)), the party bringing such aotion will be liable for and Immedlately pay all of the other party’s costs
and expenses (Including attomeys® {ees) Incurred to slay or dismiss such ection and remove or refer such Dispute to arbliration. If elther
Dealer or CDF brings or appeals an action 1o vacate or modify an arbltration award and such party does not prevall, such party wili pay all
costs and expenses, Including attoneys' fees, Incurred by the other parly In dstending such action. Additionally, if Dealer sues CDF or
Institules any arbltration claim ar counferclalm agalnst GDF In which CDF Is the prevaillng party, Dealer will pay all costs and expenses
(including attomeys® fees) incurred by CDF In the course of defending such actfon or proceeding. .

® Limitatlons, Any arbliration praceeding must be Instiluted: (a) with respect to any Dispute for the collection of any debt
owed by elther parly ta the other, within two (2) years after the date the last payment by or on behalf of the payor was. tecelved and applled
In respet of such debl by tha payes; and {b) with respect to any ofher Dispute, within two (2) years aftar the date the Incldent giving rise
thareto occurrad, whether or not any damage was sustainad or capable of asceriainment or elther parly knew of such [noldent. Failure to
Institute an arbitration procesding within such perlod wiif constitute ap absolute bar and walver to the Instiiution of any proceeding, whether
arbliration or a court proceeding, with respect to such Dispute, Notwithstanding the foregoing, this limitations provislon will be suspended
temporarlly as of the date any of the following events- oceur and will not resume unlll the date followlng the date elther party is no longer
subject o () bankvuptoy, () receivership, (i) any proceeding regarding an assignment {or the benefit of credltors, or {(iv) any legal
procesding, civil or criminal, which prahibits elther party from fofeclosing any Interest It might have in the collateral of the ather party.

: Survival After Termination. The agreement to arbitrate will survive the termination of this Agreement.
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27. Governing Law. This Agreement and all agreements batwesn Dealsr and CDF have bsen subslantlally negotiated and
will be subsiantlally perfarmed In the stale of lllinois. Accordingly, all Dispules will be govemed by, and construed In accordance with, 1hg
laws of such state, axcept to the exient inconsistent with the provisions of the FAA, 'which wili control and govern all arbiiration procesdings

hersunder.

28, TUNENFORCEABIL OF BINDING ARBITRATION. IF THIS AGREEMENT IS FOUND TO BE NOT
SUBJECT TO ARBITRATION, ANY LEGAL PROCEEDING WITH RESPECT TO ANY DISPUTE WILL BE TRIED IN A COURT OF
COMPETENT JURISDICTION BY A JUDGE WITHOUT A JURY. DEALER AND CDF WAIVE ANY RIGHT TO A JURY TRIAL IN ANY
SUCH PROCEEDING. SIMILARLY, {F THIS AGREEMENT QR A PARTICULAR DISPUTE HEREUNDER IS NOT SUBJECT TO
ARBITRATION, DEALER HEREBY CONSENTS TO THE JURISDICTION OF ANY LOCAL, STATE OR FEDERAL COURT LOCATED
WITHIN ILLINOIS AND WAIVES ANV OBJECTION WHICH DEALER MAV. HAVE BASED ON IMPROPER VENUE OR FORUM NON
CONVENIENS TO THE CONDUCT OF ANY ACTION OR PROCEEDING IN ANY SUCH COURT. .

. THiS CONTRACT CONTAINS BINDING ARBITRATION, JURY WAIVER AND PUNITIVE I.)AMAGE WAIVER PROVISIONS.

“

Dated: August 29, 2007,

' DEALER

Scooter Supersfore of Ameridy

4&; 7 (RN

2. Y
By: __,.4/ "!“ {J,u,d
Print Name:? Peler Warrick
Tiile: Authorized Rapresentative
Tax ID or SSN:

Org. ID (If any): : .

Dealer's Chlef Executive Office and Principal Place of Business:

Attach copy of Driver’s License or State 1D card for partles signing n their Individuai capacity.

GE COMMERCIAL DISTRIBUTION FINANCE CORPORATION

By
Print Name:
Title:

JGPF1946 (04/06) .
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TEXHIBIT D

UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (fron! and back) GABEFULLY
[A. NAME & PHONE OF GONTAGT AT FILER [opllonal]
AMANDA LUMMUS 770-541-5885

FB. SEND ACKNOWLEDGMENT TG:  (Nama and Address)

loE CDF
PO BOX 740143
ATLANTA, GA 30374

L

1

2

CTY#  YEAR wed
\v3I3I2E /885812
Filed and Recorded Sep-66-PBE7 11a3bam

&l

Jay B..St.ephensun
tlerk of Superior Court Cobh Gty. Ga.

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACY FULL LEGAL NAME -inserionly pno deblor nams (18 0r 1b} - do nol abbravipts orcomblne names

18, ORGANIZATIONS NAME

SCOOTER SUPERSTORE OF AMERICA- MIDTOWN, LLG

JAFGT NAWE

FDDREGS
40 TECHNOLOGY PKWY SOUTH, #300

“Td.TAXID W SSNOREIN

.| 1

AODTFORE 1o, 1VPE OF GRGRNIZATION |

2
| GEORGIA

URISDIGTION OF ORQARIZATIO

. ADDITIONAL DEBTON'S EXAGT FULL LEGAL NAME. Intort only suta deblor narms {2a or 2h)- do fiot abbeviata or combins nantes

28. OAGANIZATION'S NAME

OR [ TROWVIDUALS LAST NANE FIRETNANE MIDDLENARE TEUFF_I)(
GTATE P €0 COUNTAY
75, DRGANZATIONAL D B, any
L Lvone

3a. ORGBANIZATION'S NAME

GE CO

MMERCIAL DISTRIBUTION FINANGE CORPORATION
i ~[RSTHARE

BUFFIX

PO BOX 740143

cay
‘ATLANTA

[CouRmT
USA

4, This FINANDING STATEMENT cavers tha lofiowing collaleral:

This financing statement covers all personal property of debtor, whether such property or debtor's right,
title or interest therein or thereto Is now owned or existing or hereafter acquired or arising, and wherever
_ located, including, without limitation, all accounts, inventory, equipment, fixtures, other goods, general
intangibles (including, without limitation, payment Intangibles), chattel paper (whether tangible or
electronic, Instruments (Including, without limitation, promissory notes), investment properly and .
documents, and all products and praceeds of the foragoing. Without limlting the foregolng, the collateral
includes debtor's right to ail price protection payments, rebates, discounts, credits, factéry holdbacks,
Incentive payments and any other amounts due debtor at any time from a person from whom debtor has
purchased Inventory or other personal property. In addition, the collateral includes, without limitation, ali
books and records, electronic or otherwise, which evidence or otherwise relate to any of the foregoing
property, and all computers, disks, tapes, media and other devices In which such records are stored,

5. ALTERNATIVE DESIGNATION {If apglicable}| :ESBEE/LESSOR CONGIGNEEICDNSIGNOR BALEE/BAILOR GELLER/BUYER AQ, LIEN NON-UGC FILING -
8. o ba filed {[or recard] {of roco; niha Check to on 6]
- 1 Al Deblors § §Debinr! 4. blor 2
8, OPTIONALFILERREFERENCE DATA
FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/28/98)
FORM SHOULD BE TYPEWRITTEN OR COMPUTER GENERATED
) Fl ) )
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EXHIBIT E

BUY / SELL AGREEMENT

Franchise Purchase and Sale Agreement made by and between Twist n Scoot
LLC, 860 Highland Terrace, Atlanta GA 30306 (Buyer), a Georgia Corporation
and Scooter Superstore of America - Midtown, LLC 2455 E Sunrise Blvd. PAN
Fort Lauderdale, FL 33304 (Seller). A Florida Corporation

Whereas, for good consideration the parties mutually agree that:

1. Seller agrees to sell, and Buyer agrees to buy the following describied
property: '
. Existing dealer agreements and all franchise rights of KYMCO and KY MCO USA

related products from Scooter Superstore of America Midtown - Atlanta Inc. at -
741 Monroe Dr. NE, Atlanta, GA 30308 ’

!

All rights and entitlement to any and all domain names and web site%: used in

the course of this business inclading but not limited to KYMCO, KYMCO USA,
orany o'ther domain name used in connection with the scooter business.

A quantity up to thirty new, unused and undamaged KYMCO motor-écoo'ter
models chosen from one or more Scooter Superstore of America locétioﬁs
currently stored in Georgia. Value of motor scooters will have a minigmum

wholesale value of $50,000.00. o

All KYMCO and KYMCO-USA related store fixtures, signage, illumina%ed signs,
posters, banners, marketing materials, tools, all parts and accessories per
attached exhibit “a”. All dealer data and repair manuals, books, dealler
business manuals, all customer files and mailing list for existing customers
including email addresses for KYMCO customers. !

List of suppliers and vendors and contact numbers and names and a'jc_count

numbers associated with business. {

2. Buyer agrees to pay to Seller and Seller agrees to accept as total p:urchase
price the sum of $45,000.00, FOURTY FIVE THOUSAND US DOLLARS.

3. Any and all existing liabilities including liens, tax liability and/or fcur:ent
debt is the sole responsibility of the Seller. Any debt incurred by Twist n Scoot
LLC after the contract date, will be the sole responsibility of the Buyer and all
property included within paragraph 1 above is sold, transferred and conveyed
. free and clear of any and all liens, encumbrances or claims of Seller and any

third party. o
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4. Said property is sold in "as is" condition, ."iell_er disclaiming any warranty of
merchantability, fitness or working order or condition of the property except
that it shal! be sold in its present condition, reasonable wear and tear expected

pnany used jtern,
.5.The parties agree to transfer interést and eatitlement on or before the

Thivtieth day of Deceraber 2010 at the address of the Seller or as designated
and agreed by both Seller and Buyer.

6. This agreement shall be binding upon anw inure Lo the benefit of the parties,
" their successors, assigns and personal representatives. - :

7. Seller agrees to ald Buyer in all matrers to provide a smoath Leansition in

ticensing and all other matters pertaining to business process to insure the

success of Twist n Scoot LLC, : '

8. Buyer agroes to a deposit of $5,000.00, to be paid upon signing of the

contract. Buyer intends to pick up Exhibit "a” merchandise along with

6-8 scooters on or before December 20, with a payment of $10.000.00. The

balance of the merchandise and final payment will be made in one or more
payments prior (o or no laver than January 20, 2011.

.9, An inventory of Exhibit "a” merchandise will be conducted at time of
delivery. Seller agrees to refund the difference between actual inventories

versus Exhibit"a".

Signed this 4/_%y of December 2010

William & Gornto?&vist nScootLLC

Seller \ \
\\

Wally Warrick f‘ic‘c')otél\supersmre of America LLC




