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Introduction

Our Mission

Dealers First provides software and services for the community lending and banking
industry for floor planning requirements with an emphasis on safe lending.

Our Product

The product named Tirekicker™ allows a lender to efficiently monitor and manage its
lending to dealers on an internet based platform.

Our program can track any type of collateral, but we place an emphasis on vehicles and
modular homes.

QOur Strengths

1) Risk Mitigation: Dealers First was formed by a floor plan lender who understands
the risks of the industry, and has tailored the software program to better manage risk
concerns.

2) Profitability: Through the use of a combination of fees and interest rates, floor plan
lending can provide substantial returns.

3) Collateral Management: Our program provides excellent management of secured
collateral and monitors collateral aging.

4) Reporting capabilities: Our program promotes full auditing capabilities and
management-level accounting reports.

5) Secure data storage and reliability: Data is automatically stored offsite at a secure
data center via encrypted technology. Our offsite storage provides any organization
with disaster recovery for critical data should the office or equipment be damaged or
destroyed.
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Pricing as of Oct 2010
No-Risk Flexible Cost Structure

Tirekicker ™ — Floor plan Management Software for Lender

Trial Period: There shall be a 30 trial period with no money upfront. The licensee will be
billed at the end of this trial period unless Dealers First is notified that Licensee desires to
terminate this Licensing Agreement. Any items added to the system during the trial period
will be billed at $7.00 per advance unless this agreement is terminated by Licensee.

One time - License Fee: To be determined (Dependent on amount of initial training required during trial
period and expected volume from client)

Monthly Fee: $7.00 per item (advance) added to system in a month — billed monthly

Minimum Monthly Fee:

- Determined by the number of Access Portals (accesses to software) rather than
number of users (you can have as many users as you like). Each Access Point has a
login and a password for Remote Desktop Connection that is separate from the user
name and password for the software program. Only one Access Point can be used
at a time.

- No charge for any number of dealers without On-line access

- Each Access Portal shall have only one designated contact person that can contact
Dealers First for support

- Support included for designated contact person for the lender or the dealer

- Physical visit (if requested) $500 per day plus travel expenses

One (1) lender Access Portal: $200
Additional lender Access Portal: $100
One (1) Dealer On-line Access Portal: $100
Additional same-dealer Access Portal: $50

Purchase Option: After the trial period, and for a period of 12 months, Licensee will have
the right to acquire the system license for $30,000 and receive a credit for any amounts paid
during the 12 month option period. Thereafter, monthly maintenance will be as outlined in
the Minimum Monthly Fee section above.

All minimum monthly fees and maintenance fees are subject to annual review. Any
increases will be supported by verifiable operational cost increases.

Copyright 2009-2010 Dealers First Affiliates. All rights reserved
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The Basics

Floor Planning Defined

Generally speaking, floor planning is a term used for the financing of inventory to dealers.
Lenders typically provide funding for a predetermined amount of time for each unit on the
dealer’s premises.

The Opportunity

We believe Dealers First and its Tirekicker™ software effectively demonstrates a viable
means of entry into this market for great investment returns. Our business model offers a
simple and fair way of doing business and encourages strong relationships with local
businesses. Our computer software provides both lender and client with concise, pertinent
information and can enable you to create a highly competitive profit center.

How profitable is a floor plan operation?

Our program can track any type of collateral but we place an emphasis on vehicles and
modular homes.

Private floor plan companies that cater to car dealerships can charge inherent interest rates
from 20 to 40%, usually dependent on the cost the vehicle with the lesser cost vehicles
having the highest rates. These floor plan companies charge a combination of fees and/or
interest rates.

Community lenders, including banks and credit unions, that are more suited to interest
billing can significantly generate fee income by charging a fee on a per unit basis.

The Tirekicker software is very flexible with regard to the rate structure depending on a
company’s yield objectives. We can assist you in meeting any rate objectives that you
desire.

Software Summary

Tirekicker™ is a software program that has been developed by Dealers First based in
Asheville, NC. This program is designed for inventory financing operations with the specific
objective of maximizing income and lending via comprehensive risk management. In
addition, the efficient dissemination of information to and from dealers by the program
allows lenders to manage their floor plan operation with minimum personnel. Potential users
of this program include community lenders and private finance companies.

Major aspects of the Tirekicker™ program are promoting maximum income, managing

Copyright 2009-2010 Dealers First Affiliates. All rights reserved



business risk and facilitating better dealer inventory management. Tirekicker™ Software
enables the following to implement your operations:
« Billing cycles — customizable per your requirements

e Fee and interest management — configurable by default rates or custom to the dealer
client

o Employee access restrictions and tracking activity
o Dealer information tracking

« Manage different investor’s interests — the program allows tracking of separate
ownership if different fund sources are employed

« Transaction and information management with reconciliation features

« Inventory audit management — cycle counts with exception notation and variance
analysis

e Inventory aging management — highly configurable reporting and e-mail deployment
of reports to dealers

« Online access for dealers to the client-side version of the program when more than
email deployment is required

Copyright 2009-2010 Dealers First Affiliates. All rights reserved
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Tirekicker™ Software Highlights

Introduction

Tirekicker ™ is a software program developed by Dealers First Affiliates based in Asheuville,
NC. Our program can track any type of collateral, but we place an emphasis on vehicles
and modular homes.

The following is a description of highlights of some of the functions of the program. There
are numerous other functions that are not described below. Please refer to the Software
Guide (operations manual) for more specific function descriptions.

Web-based Software

Tirekicker is a web-based system that allows the floor planner and the dealer/client to have
access to the program anywhere anytime. All program updates are completed seamlessly
on the web, and all data is continually backed up securely off-site.

Dealers Access: The dealer has a separate access program with limited access to the data,
but can retrieve reports, payoffs, inventory audit reports, and on-line communications from
the floor planner.

Email delivery of reports: The dealer is also able to receive information through automatic
sending of reports in PDF and Excel formats.

Transaction management

Each transaction is assigned an “Advance number”, which is a sequential tracking number
or loan number. This tracking number, along with the any number of digits of the VIN, are
the primary control numbers by which the floor planner and the dealership reference a
particular vehicle or advance. Tirekicker™ provides an alert if the same VIN derivation is
used multiple times. Also, this advance number is used to reconcile account activity with an
accounting software system.

Copyright 2009-2010 Dealers First Affiliates. All rights reserved



Manage Billing cycles

Tirekicker™ provides for the floor planner to implement custom billing at specified time
intervals for a partial repayment of principal (“curtailments”), final billing and collection of
fees.

Because there can be curtailment billing and a final billing, there can be several paid or
unpaid invoices pertaining to an “Advance Number” or loan number . To manage the
potential for confusion, the final bill includes a section called “Title Recovery” which is a
summary of all billing and payment activity.

Curtailment Invoice

_!] %

Final Invoice

Fees/Charges/Interest Management

The program allows for the lender to establish standard fees for all dealers or to customize
fees for an individual dealer. The system can bill according to interest rate calculations,
fixed fees or any combination. The software also allows for separate charges to be
assessed to each unit.

Employee access

Tirekicker provides flexibility for limiting employee access to make certain transactions or to
make certain changes. These features are accessed on the “User Profile”.

Copyright 2009-2010 Dealers First Affiliates. All rights reserved
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Because employees login using their ID and password, Tirekicker monitors the activity of
each employee, and employee activity reports can be generated for review purposes.

Dealer Information Tracking

Tirekicker™ provides comprehensive tracking of all dealer account information including the
following:

e Contact information

e Credit limits, financing agreement and UCC filing expirations
e Account ownership

e “Hold” status and other account restrictions

e On-line dealer access and passwords

Separate Owners and Managed Account Options

Tirekicker™ has very unique capabilities to manage funds for multiple investors across
multiple dealerships. Each dealership account can be set-up to be an “exclusively” owned
account, by a single owner, or as a “pooled” account meaning different ownership of each
vehicle within one dealership.

The ability to segregate ownership of a dealership or to selectively assign ownership of
individual Advances can be an important tool for funds management. This allows the floor
planner to raise outside capital for managed accounts from investors.

Copyright 2009-2010 Dealers First Affiliates. All rights reserved



Inventory Audit (Certification Reports)

Field inventory audit reporting

Reports can be generated so that the inventory auditor can make notes on each vehicle.
These handwritten notes, as to where the vehicle is located or as to its condition, can be
inputted in the system to track information.

Pre-inventory audit reporting

An inventory certification report can be sent to the dealership via the website before the
actual physical inspection. The dealership inputs the comments concerning the car or its
location. When the field auditor does his inspection, he is only verifying or adding to the
comments put in the system by the dealership.

Malor Go. (1024-1}

Post-inventory tracking information

The certification reports are available on-line for review and are archived for future
reference. The individual information following an audit follows the vehicle’s history and
becomes an important tool in verifying that the dealership is in good standing.

Advance (Loan) Information Tracking

Advance Comments by Office
All comments follow an Advance and are available for the all to see on-line or within
inventory reports.

Comments from Dealership
The dealership has an opportunity to enter their comments for any vehicle as well as a
dealer stock number.

Copyright 2009-2010 Dealers First Affiliates. All rights reserved



Comments from Inventory Certification (Audit) Reporting
As mentioned above, these inventory comments are tracked with the Advance. The
information is particularly important if audit issues arise.

Billing History
Billing history is tracked to know what amounts have been billed to or paid by a dealer
pertinent to an Advance.

Inventory Aging Management

Status Reports

Inventory Reports are referred to as Status Reports. These reports can be accessed by the
dealer on-line or sent via email in PDF or Excel formats. These reports show the year,
make, model, color, origination date, amount, reduced or curtailed amounts, net principal
due, days old, fees per day accruing and the various comments as described above.
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These reports print the oldest inventory first and will group inventory into aging categories as
the floor plan company specifies in its company profile.

Billing for curtailments of principal (automated)

The time period for billing a curtailment bill is at the discretion of the floor planner. This effort
is done through Automated Billing as the software searches outstanding Advances that are
eligible for curtailment billing.

Final Billing
Final billing is done at the time a dealer requests the vehicle be paid off. The issuance of a
final bill stops all accruing fees regardless of when the Advance is paid.

Forced Final Billing (automated)

At the end of a specified time, the floor planner generates a final bill as the Advance is due
off the floor plan. This effort is done through Automated Billing as the software searches
outstanding Advances that are eligible for final billing.

Dealer “On Hold” Status

If a dealer is not meeting their obligations or there are questions concerning the inventory,
the Floor Planner has the option of putting the dealer “On Hold”. Once a dealer is “On Hold”
only authorized employees are able to originate a transaction for the Dealer.
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Dealer on-line access

Inventory reports

The dealerships are able to access their inventory on-line, which means they are always
fully knowledgeable concerning their account. This information enables the dealership to
more effectively manage its inventory.

Account activity
The dealership can review its account activity in total, and it can search individually for paid-

off vehicles.

Payoff quotes
The dealership can generate a payoff amount without contacting the floor planner. This
payoff does not generate a final bill, which can only be done by the floor plan office.

Billing History
The dealership can review a billing history of an individual transaction and can review and
print all unpaid invoices.

Advance Requests
The dealership can complete an on-line advance request requests and send them on-line
through the website to the lender as a funding request.
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Example of Software Licensing Agreement

SOFTWARE LICENSE AGREEMENT
THIS SOFTWARE LICENSE AGREEMENT ("Agreement") is made and entered into this

day of , 20 (the "Effective Date") by and between Dealers
First Affiliates, Inc. ("DFA" )and, , having offices at
("Licensee").
RECITALS

A. DFA is the owner of, or has acquired rights to, the Software and Documentation (as
defined below).

B. DFA desires to grant to Licensee and Licensee desires to obtain from DFA a non-
exclusive license to use the Software and Documentation solely in accordance with the
terms and on the conditions set forth in this Agreement.

NOW, THEREFORE, the parties hereto agree as follows:
1. DEFINITIONS.

1.1 "Designated Equipment" shall mean the hardware products identified on Exhibit "A" with
which the Software is licensed for use.

1.2 "Documentation” shall mean all manuals, business forms, user documentation, and
other related materials either pertaining to the Software or business operations, which may
be furnished to Licensee by DFA. Such Documentation may be listed in Exhibit “A” but
Documentation shall not be limited to such a listing.

1.3 "License Fee" shall mean the fee charged for usage of the Software and
Documentation.

1.4 "Software" shall mean the computer programs in machine readable object code form
listed in Exhibit "A" attached hereto and any subsequent error corrections or updates
supplied to Licensee by DFA pursuant to this Agreement. Exhibit "A" may be amended from
time to time by DFA in writing. The term “Software shall include the items in Documentation
as described in 1.2

2. GRANT OF RIGHTS.

The License granted for Software under this Agreement authorizes Licensee on a
nonexclusive basis to use the Software on the number of primary systems of Designated
Equipment identified on Schedule A hereto for the license term set forth on Schedule A. The
Software shall be used only on such primary systems if they are operating properly.

3. DELIVERY.

3.1 Software. DFA shall deliver electronically or otherwise to Licensee access to the
software on a specified number of computers located at the principal office of Licensee or at
other locations designated by Licensee and with such locations being approved by DFA.
The program will not reside on the computers of the licensee but shall be accessed remotely
from DFA through the internet.

Copyright 2009-2010 Dealers First Affiliates. All rights reserved



4. MODIFICATIONS.

4.1 Error Corrections and Updates. DFA will provide Licensee with error corrections, bug
fixes, patches or other updates to the Software licensed hereunder in object code form to
the extent available in accordance with DFA's release schedule.

4.2 Other Modifications. Licensee may, from time to time, request that DFA incorporate
certain features, enhancements or modifications into the Software. DFA may, in its sole
discretion, undertake to incorporate such changes and distribute the Software so modified
to all or any of DFA's licensees.

4.3 Title to Modifications. All such error corrections, bug fixes, patches, updates or other
modifications shall be the sole property of DFA.

5. COPIES.

5.1 Printed Matter. Except as specifically set forth herein, no Software or Documentation
which is provided by DFA pursuant to this Agreement in human readable form, such as
written or printed documents, shall be copied in whole or in part by Licensee without DFA's
prior written agreement.

5.2 Machine Readable Matter. Except as specifically set forth herein, any Software provided
in machine readable form may not be copied by Licensee in whole or in part.

6. LICENSE FEES AND PAYMENT.

6.1 License Fee. In consideration of the license rights granted in Article 2 above, Licensee
shall pay the License Fees or other consideration for the Software and Documentation as
set forth on Exhibit "A" attached hereto. All amounts payable hereunder by Licensee shall
be payable in United States funds without deductions for taxes, assessments, fees, or
charges of any kind.

6.2 Taxes and Other Charges. Licensee shall be responsible for paying all (i) sales, use,
excise, value-added, or other tax or governmental charges imposed on the licensing or use
of the Software or Documentation hereunder, (ii) freight, insurance and installation charges,
and (iii) import or export duties or like charges.

7. PROTECTION OF SOFTWARE AND DOCUMENTATION.

7.1 Proprietary Notices. Licensee agrees to respect and not to remove, obliterate, or cancel
from view any copyright, trademark, confidentiality or other proprietary notice, mark, or
legend appearing on any of the Software and Documentation or output generated by the
Software, and to reproduce and include same on each copy of the Software.

7.2 No Reverse Engineering. Licensee agrees not to modify, reverse engineer,
disassemble, or decompile the Software, or any portion thereof.

7.3 Ownership. Licensee further acknowledges that the Software in any form provided by
DFA or made by Licensee are the sole property of DFA and/or its suppliers. Licensee shall
not have any right, title, or interest to any such Software or copies thereof except as
provided in this Agreement, and further shall secure and protect all Software and
Documentation consistent with maintenance of DFA's proprietary rights therein.

8. CONFIDENTIALITY.
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8.1 Acknowledgement. Licensee hereby acknowledges and agrees that the Software and
Documentation constitute and contain valuable proprietary products and trade secrets of
DFA and/or its suppliers, embodying substantial creative efforts and confidential information,
ideas, and expressions. Accordingly, Licensee agrees to treat (and take precautions to
ensure that its employees treat) the Software and Documentation as confidential in
accordance with the confidentiality requirements and conditions set forth below. THIS
ACKNOWLEDGEMENT SHALL INCLUDE ANY CONVERSATIONS, DEMONSTRATIONS
AND DISCUSSIONS CONCERNING THE SOFTWARE AND DOCUMENTATION AND THE
RELATED BUSINESS OPERATION.

8.2 Maintenance of Confidential Information. Each party agrees to keep confidential all
confidential information disclosed to it by the other party in accordance herewith, and to
protect the confidentiality thereof in the same manner it protects the confidentiality of similar
information and data of its own (at all times exercising at least a reasonable degree of care
in the protection of confidential information); provided, however, that neither party shall have
any such obligation with respect to use of disclosure to others not parties to this Agreement
of such confidential information as can be established to: (a) have been known publicly; (b)
have been known generally in the industry before communication by the disclosing party to
the recipient; (c) have become known publicly, without fault on the part of the recipient,
subsequent to disclosure by the disclosing party; (d) have been known otherwise by the
recipient before communication by the disclosing party; or (e) have been received by the
recipient without any obligation of confidentiality from a source (other than the disclosing
party) lawfully having possession of such information.

8.3 Injunctive Relief. Licensee acknowledges that the unauthorized use, transfer or
disclosure of the Software and Documentation or copies thereof will (i) substantially diminish
the value to DFA of the trade secrets and other proprietary interests that are the subject of
this Agreement; (ii) render DFA's remedy at law for such unauthorized use, disclosure or
transfer inadequate; and (iii) cause irreparable injury in a short period of time. If Licensee
breaches any of its obligations with respect to the use or confidentiality of the Software or
Documentation, DFA shall be entitled to equitable relief to protect its interests therein,
including, but not limited to, preliminary and permanent injunctive relief.

8.4 Survival. Licensee's obligations under this Article 8 will survive the termination of this
Agreement or of any license granted under this Agreement for whatever reason.

9. WARRANTIES; SUPERIOR RIGHTS.

9.1 Ownership. DFA represents its belief that it is the owner of the entire right, title, and
interest in and to Software, and that it has the sole right to grant licenses there under, and
that it has not knowingly granted licenses there under to any other entity that would restrict
rights granted hereunder except as stated herein.

9.2 Limited Warranty. DFA represents and warrants to Licensee that the Software will
perform substantially as described in DFA's then current Documentation for such Software
for a period of three hundred sixty five (365) days.

9.3 Limitations. Notwithstanding the warranty provisions set forth in Section 9.2 above, all of
DFA's obligations with respect to such warranties shall be contingent on Licensee's use of
the Software in accordance with this Agreement and in accordance with DFA's instructions
as provided by DFA in the Documentation, as such instructions may be amended,
supplemented, or modified by DFA from time to time. DFA shall have no warranty
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obligations with respect to any failures of the Software, which are the result of accident,
abuse, misapplication, extreme power surge or extreme electromagnetic field.

9.4 Licensee's Sole Remedy. DFA's entire liability and Licensee's exclusive remedy shall be
the return the License Fee.

9.5 Disclaimer of Warranties. DFA DOES NOT REPRESENT OR WARRANT THAT ALL
ERRORS IN THE SOFTWARE AND DOCUMENTATION WILL BE CORRECTED. THE
WARRANTIES STATED IN SECTION 9.3 ABOVE ARE THE SOLE AND THE EXCLUSIVE
WARRANTIES OFFERED BY DFA. THERE ARE NO OTHER WARRANTIES
RESPECTING THE SOFTWARE AND DOCUMENTATION OR SERVICES PROVIDED
HEREUNDER, EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY
WARRANTY OF DESIGN, MERCHANTABILITY, OR FITNESS FOR A PARTICULAR
PURPOSE, EVEN IF DFA HAS BEEN INFORMED OF SUCH PURPOSE. NO AGENT OF
DFA IS AUTHORIZED TO ALTER OR EXCEED THE WARRANTY OBLIGATIONS OF DFA
AS SET FORTH HEREIN.

9.6 Limitation of Liability. LICENSEE ACKNOWLEDGES AND AGREES THAT THE
CONSIDERATION WHICH DFA IS CHARGING HEREUNDER DOES NOT INCLUDE ANY
CONSIDERATION FOR ASSUMPTION BY DFA OF THE RISK OF LICENSEE'S
CONSEQUENTIAL OR INCIDENTAL DAMAGES WHICH MAY ARISE IN CONNECTION
WITH LICENSEE'S USE OF THE SOFTWARE AND DOCUMENTATION. ACCORDINGLY,
LICENSEE AGREES THAT DFA SHALL NOT BE RESPONSIBLE TO LICENSEE FOR
ANY LOSS-OF-PROFIT, INDIRECT, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL
DAMAGES ARISING OUT OF THE LICENSING OR USE OF THE SOFTWARE OR
DOCUMENTATION. Any provision herein to the contrary notwithstanding, the maximum
liability of DFA to any person, firm or corporation whatsoever arising out of or in the
connection with any license, use or other employment of any Software delivered to Licensee
hereunder, whether such liability arises from any claim based on breach or repudiation of
contract, warranty, tort or otherwise, shall in no case exceed the actual License Fee paid to
DFA by Licensee for the Software whose license, use, or other employment gives rise to the
liability. The essential purpose of this provision is to limit the potential liability of DFA arising
out of this Agreement. The parties acknowledge that the limitations set forth in this Article 9
are integral to the amount of consideration levied in connection with the license of the
Software and Documentation and any services rendered hereunder and that, were DFA to
assume any further liability other than as set forth herein, such consideration would of
necessity be set substantially higher.

10. INDEMNIFICATION

10.1 DFA shall indemnify, hold harmless and defend Licensee against any action brought
against Licensee to the extent that such action is based on a claim that the unmodified
Software, when used in accordance with this Agreement, infringes a United States copyright
and DFA shall pay all costs, settlements and damages finally awarded; provided, that
Licensee promptly notifies Institution in writing of any claim, gives DFA sole control of the
defense and settlement thereof and provides all reasonable assistance in connection
therewith. If any Software is finally adjudged to so infringe, or in DFA's opinion is likely to
become the subject of such a claim, DFA shall, at its option, either: (i) procure for Licensee
the right to continue using the Software (ii) modify or replace the Software to make it
noninfringing, or (iii) refund the fee paid, less reasonable depreciation, upon return of the
Software. DFA shall have no liability regarding any claim arising out of: (w) use of other than
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a current, unaltered release of the Software unless the infringing portion is also in the then
current, unaltered release, (x) use of the Software in combination with non-DFA software,
data or equipment if the infringement was caused by such use or combination, (y) any
modification or derivation of the Software not specifically authorized in writing by DFA or (z)
use of third party software. THE FOREGOING STATES THE ENTIRE LIABILITY OF DFA
AND THE EXCLUSIVE REMEDY FOR LICENSEE RELATING TO INFRINGEMENT OR
CLAIMS OF INFRINGEMENT OF ANY COPYRIGHT OR OTHER PROPRIETARY RIGHT
BY THE SOFTWARE.

10.2 Except for the foregoing infringement claims, Licensee shall indemnify and hold
harmless DFA, their Regents, officers, agents and employees from and against any claims,
demands, or causes of action whatsoever, including without limitation those arising on
account of Licensee's modification or enhancement of the Software or otherwise caused by,
or arising out of, or resulting from, the exercise or practice of the license granted hereunder
by Licensee, its sub licensees, if any, its subsidiaries or their officers, employees, agents or
representatives.

11. DEFAULT AND TERMINATION.

11.1 Events of Default. This Agreement may be terminated by the non-defaulting party if
any of the following events of default occur: (1) if a party materially fails to perform or
comply with this Agreement or any provision hereof; (2) if either party fails to strictly comply
with the provisions of Section 9 (Confidentiality) or makes an assignment in violation of
Section 13 (Non-assignability); (3) if a party becomes insolvent or admits in writing its
inability to pay its debts as they mature, or makes an assignment for the benefit of creditors;
(4) if a petition under any foreign, state, or United States bankruptcy act, receivership
statute, or the like, as they now exist, or as they may be amended, is filed by a party; (5) if
such a petition is filed by any third party, or an application for a receiver is made by anyone
and such petition or application is not resolved favorably within ninety (90) days; or (6)
Licensee fails to pay Continuing Licensing Fees or Maintenance Fees 15 days after the due
date

11.2 Effective Date of Termination. Termination due to a material breach of Articles 2 (Grant
of Rights), 5 (Copies), 7 (Protection of Software), or 8 (Confidentiality) shall be effective on
notice. In all other cases, termination shall be effective thirty (30) days after notice of
termination to the defaulting party if the defaults have not been cured within such thirty (30)
day period.

12.3 Obligations on Termination. Within ten (10) days after termination of this Agreement,
Licensee shall cease and desist all use of the Software and Documentation and shall return
to DFA all full or partial copies of the Software and Documentation in Licensee's possession
or under its control.

13. NOTICES. All notices, authorizations, and requests in connection with this Agreement
shall be deemed given (i) five days after being deposited in the U.S. mail, postage prepaid,
certified or registered, return receipt requested; or (ii) one day after being sent by overnight
courier, charges prepaid, with a confirming fax; and addressed as first set forth above or to
such other address as the party to receive the notice or request so designates by written
notice to the other.

14. NONASSIGNABILITY. Licensee shall not assign this Agreement or its rights hereunder
without the prior written consent of DFA.
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15. GOVERNING LAW; JURISDICTION AND VENUE. The validity, interpretation,
construction and performance of this Agreement shall be governed by the laws of the State
of North Carolina. The NC state courts of Buncombe County, North Carolina (or, if there is
exclusive federal jurisdiction, the United States District Court for the District of North
Carolina) shall have exclusive jurisdiction and venue over any dispute arising out of this
Agreement, and Licensee hereby consents to the jurisdiction of such courts.

16. GOVERNMENT CONTRACTS. If the Software or Documentation to be furnished
hereunder are to be used in the performance of a government contract or subcontract, the
software shall be provided on a "restricted rights" basis only and Licensee shall place a
legend, in addition to applicable copyright notices, in the form provided under the
governmental regulations. DFA shall not be subject to any flow down provisions required by
the governmental customer unless agreed to by DFA in writing.

17. SEVERABILITY. If any provision of this Agreement shall be held by a court of competent
jurisdiction to be illegal, invalid or unenforceable, the remaining provisions shall remain in
full force and effect.

18. MISCELLANEOUS. This Agreement and its exhibits contain the entire understanding
and agreement between the parties respecting the subject matter hereof. This Agreement
may not be supplemented, modified, amended, released or discharged except by an
instrument in writing signed by each party's duly authorized representative. All captions and
headings in this Agreement are for purposes of convenience only and shall not affect the
construction or interpretation of any of its provisions. Any waiver by either party of any
default or breach hereunder shall not constitute a waiver of any provision of this Agreement
or of any subsequent default or breach of the same or a different kind.

IN WITNESS WHEREOF, the parties have caused their duly authorized representatives to
execute this Agreement as of the date first set forth above.

Dealers First Affiliates, Inc.”DFA”
By:

Title:

“Licensee”

Title:
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EXHIBIT A

Description of Software: The software known as “Tirekicker” has been designed to manage
and inventory financing systems for the purchase of vehicles by vehicle dealers. Executable
files and licensee data are located offsite at a web host. The Licensee is able to access this
program and data remotely and its dealer clients have access to their pertinent information.

Designated Equipment: Computers at the principal location of Licensee and at other
locations specified by Licensee and approved by DFA.

Trial Period: There shall be a trial period. Licensee will be billed at the end of this trial
period unless DFA is notified that Licensee desires to terminate this Licensing Agreement.
Any items added to the system during the trial period ending will
be billed at $7.00 per advance unless this agreement is terminated by Licensee.

Initial License Fee: (Dependent on amount of initial training required during trial
period)

Monthly Fee: $7.00 per item (advance) added to system in a month — billed monthly

Minimum Monthly Fee:

- Determined by number of Access Portals (accesses to software) rather than number
of users (you can have as many users as you like). Each Access Point has a login
and a password for Remote Desktop Connection that is separate from the user name
and password for the software program. Only one Access Point can be used at a
time.

- No charge for any number of dealers without On-line access

- Each Access Portal shall have only one designated contact person that can contact
Dealers First for support

- Support included for designated contact person at the lender or the dealer

- Physical visit (if requested) $500 per day plus travel expenses

One (1) lender Access Portal: $200
Additional lender Access Portal: $100
One (1) Dealer On-line Access Portal: $100
Additional same-dealer Access Portal: $50

Purchase Option: After the trial period, and for a period of 12 months, Licensee will have
the right to acquire the system license for $30,000 and receive a credit for any amounts paid
during the 12 month option period. Thereafter, monthly maintenance will be as outlined in
the Minimum Monthly Fee section above.

All minimum monthly fees and maintenance fees are subject to annual review. Any
increases will be supported by verifiable operational cost increases.
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