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IN THE UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF INDIANA
INDIANAPOLIS DIVISION

FINISHMASTER, INC.,
Plaintiff,

VS.
Case No. 1:20-cv-299

GMP CARS, LLC; GMP CARS COLLISION

FREMONT, LLC; GMP CARS COLLISION

SAN FRANCISCO, LLC, GMP CARS

COLLISION SAN RAFAEL, LLC; GMP

CARS COLLISION SANTA CLARA, LLC;

GMP CARS COLLISION FAIRFIELD, LLC;

GMP CARS COLLISION SANTA ROSA,

LLC; GMP CARS COLLISION VALLEJO,

LLC; and GEOFFREY PALERMO,

Defendants.

NOTICE OF REMOVAL

Defendants, GMP Cars, LLC; GMP Cars Collision Fremont, LLC; GMP Cars Collision
San Francisco, LLC; GMP Cars Collision San Rafael, LLC; GMP Cars Collision Santa Clara,
LLC; GMP Cars Collision Fairfield, LLC; GMP Cars Collision Santa Rosa, LLC; GMP Cars
Collision Vallejo, LLC; and Geoffrey Palermo (collectively, “Defendants”), by counsel, hereby
file their Notice of Removal of the above-referenced action from the Marion Superior Court,
Civil Division, Room No. 3, State of Indiana, Cause No. 49D03-1912-PL-053497 (the “State
Action”), to the United States District Court for the Southern District of Indiana, Indianapolis
Division, pursuant to 28 U.S.C. 81441 et. seq. The grounds for removal are as follows:

1. This Court has original jurisdiction of this action pursuant to 28 U.S.C. 1332
(diversity jurisdiction) in that the allegations set forth in Plaintiff’s Complaint in the State Court

Action allege complete diversity of jurisdiction, in that:
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a. Plaintiff is a corporation organized under the laws of the State of Indiana,
having its principal office and place of business in Indianapolis, Indiana
(Complaint, 1 1).

b. Defendant, GMP Cars, LLC, is a limited liability company organized under
the laws of the State of California, having its principal place of business in
Novato, California (Complaint, § 2).

c. Defendant, GMP Cars Collision Fremont, LLC, is a limited liability company
organized under the laws of the State of California, having its principal place
of business in Fremont, California (Complaint, { 3).

d. Defendant, GMP Cars Collision San Francisco, LLC, is a limited liability
company organized under the laws of the State of California, having its
principal place of business in Novato, California (Complaint, | 4).

e. Defendant, GMP Cars Collision San Rafael, LLC, is a limited liability
company organized under the laws of the State of California, having its
principal place of business in San Rafael, California (Complaint, { 5).

f. Defendant, GMP Cars Collision Santa Clara, LLC, is a limited liability
company organized under the laws of the State of California, having its
principal place of business in Novato, California (Complaint, 1 6).

g. Defendant, GMP Cars Collision Fairfield, LLC, is a limited liability company
organized under the laws of the State of California, having its principal place
of business in Fairfield, California (Complaint, { 7).

h. Defendant, GMP Cars Collision Santa Rosa, LLC, is a limited liability
company organized under the laws of the State of California, having its

principal place of business in Santa Rosa, California (Complaint, { 8).
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i. Defendant, GMP Cars Collision Vallejo, LLC, is a limited liability company
organized under the laws of the State of California, having its principal place
of business in Vallejo, California (Complaint, 1 9).

j. Defendant, Geoffrey Palermo, is a citizen and resident of the State of
California (Complaint, { 10).

2. In addition, the amount in controversy, as set forth in Plaintiff’s Complaint,
exclusive of interest and costs, satisfies the jurisdictional minimum amount requirement of
$75,000.00 (Complaint, 1 19, 20, 28, 29, 38 and 45).

3. Removal of this action to the United States District Court for the Southern District
of Indiana, Indianapolis Division, is proper pursuant to 28 U.S.C. 1441(a) since this Court has
original jurisdiction and the Marion Superior Court is located in the Indianapolis Division of the
United States District Court for the Southern District of Indiana.

4. Defendants received notice of this lawsuit through service by certified mail, return
receipt requested, on or about January 2, 2020, with said lawsuit being filed December 26, 2019.
Therefore, removal of this action is timely pursuant to 28 U.S.C. 81446(b).

5. As is required by 28 U.S.C. §1446(a), Defendants have attached hereto, as
Exhibit A, all of the State Court pleadings of record that have been filed in this matter which
consist of:

a. Plaintiff’s Complaint for Damages

b. Summons filed for all Defendants

c. Appearance of Counsel for Plaintiff

d. Appearance of Counsel for Defendants

e. Notice of Automatic Initial Enlargement of Time.

A separate copy of Plaintiff’s Complaint for Damages is also attached hereto as Exhibit B.
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WHEREFORE, Defendants respectfully petition the Court to accept jurisdiction of this
action in accordance with the foregoing statutory provisions in order that this case proceed in this

Court as an action properly removed to it, to assign a cause number for this action, and for all

other proper relief.

/s/ William M. Braman

William M. Braman, Attorney N0.15124-47
LORENZO BEVERS BRAMAN & CONNELL
218 West Second Street

Seymour, IN 47274
Braman.William@outlook.com

Phone (812) 524-9000

Fax (812) 524-9001

Attorney for Defendants

CERTIFICATE OF SERVICE

| hereby certify that the above and foregoing Notice of Removal was E-filed via the
Court’s e-file system and served on the following counsel of record, by first class, United States
mail, postage prepaid, Matthew B. Barr and Kelsey C. Dilday, counsel for Plaintiff, 11 South
Meridian Street, Indianapolis, IN 46204, on this 27" day of January, 2020.

/s/ William M. Braman

William M. Braman


mailto:Braman.William@outlook.com

Case 1:20-cv-00299-RLY-MJD Document 1-1 Filed 01/27/20 Page 1 of 70 PagelD #: 5

EXHIBIT A

STATE COURT DOCKET AND DOCUMENTS
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: This is not the official court record. Official records of court proceedings may only be obtained directly
i from the court maintaining a particular record. i

i

FinishMaster, Inc. v. GMP Cars, LLC, GMP Cars Collision Fremont, LLC, GMP Cars Collision San
Francisco, LLCet al

Case Number 49D03-1912-PL-053497

Court Marion Superior Court, Civil Division 3
Type PL - Civil Plenary

Filed : 12/26/2019

Status 12/26/2019, Pending {(active)

Parties to the Case
Defendant GMP Cars, LLC

Address
20 Pimental Ct,, Ste, C-4
Novateo, CA 949495

Attorney
William M Braman
#1512447, Retained

Lorenzo, Bevers, Braman & Connell
218 W, 2nd Street

Seymour, IN 47274
812-524-9000(W)

Defendant GMP Cars Collision Fremont, LLC

Address
4378 Davenport Place
Fremont, CA 94538

Attorney
William M Braman
#1512447, Retained

Lorenzo, Bevers, Braman & Connell
218 W. 2nd Street

Seymour, IN 47274
812-524-9000(W)

Defendant GMP Cars Collision San Francisco, LLC

Address
83 Hamilton Dr,, Ste, 202
Neovato, CA 94949

Attorney
William M Braman
#1512447, Retained

Lorenzo, Bevers, Braman & Connell
218 W, 2nd Street

Seymour, IN 47274
812-524-9000(W)

hitps:/public.courts.in.govimycase/#fyw/Case Summary/eyJ2ljp7 IkNhc2VUb2tbilBInIVSGxjU 1J[RmxmUHp2SUR UVHbWsY TXN3RHkwdzUwQkdgMG...  1/6
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Defendant GMP Cars Collision San Rafael, LLC

Address
1345 E, Francisce Boulevard
San Rafaal, CA 94901

Attorney
William M Braman
#1512447, Retained

Lorenzo, Bevers, Braman & Connell
218 W. 2nd Street

Seymour, IN 47274
812-524-9000{W)

Defendant GMP Cars Collision Santa Clara, LLC

Address
83 Hamilton Dr., Ste. 202
Novato, CA 94949

Attorney,
William M Braman
#1512447, Retained

Lorenzo, Bevers, Braman & Connell
218 W, 2nd Street

Seymour, IN 47274
812-524-9000{W)

Defendant GMP Cars Collision Fairfield, LLC

Address
1350 N. Texas St.
Fairfield, CA 94533

Attorney
William M Braman
#1512447, Retained

Loerenzo, Bevers, Braman & Connell
218 W, 2nd Street

Seymour, IN 47274
812-524-9000{W)

Defendant GMP Cars Collision Santa Rosa, LLC

Address
1600 Piner Road
Santa Rosa, CA 95403

Attorney
William M Braman
#1512447, Retained

Lorenzo, Bevers, Braman & Connell
218 W. 2nd Street

Seymour, IN 47274
812-524-9000(W)

Defendant GMP Cars Collision Vallejo, LLC

h‘rtps:l/public.courts.in.gov/mycase/#lvw/CaseSummaryleyJZIjp?IkNthVUb2thiI6InIVSijU1.JijmeHp2SUIthVHbWsyTXNSRHkwdzUkaquG... 2/8
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Address
850 Redwood St.
Vallejo, CA 95490

Attorney
William M Braman
#1512447, Retained

Lorenzo, Bevers, Braman & Connell
218 W. 2nd Street

Seymour, IN 47274
812-524-9000(W)

Defendant Palermo, Geoffrey
Address

Novato, CA 94949

Attorney
William M Braman
#1512447, Retained

Lorenzo, Bevers, Braman & Connell
218 W, 2nd Street

Seymour, IN 47274
812-524-9000(W)

Plaintiff FinishMaster, Inc.

Address

115 W Washington St.
Ste. 700 S
Indianapolis, IN 46204

Attorney
Matthew B Barr
#2625253, Lead, Retained

Barnes & Thornburg LLP
11 S. Meridian Street
Indianapciis, IN 46204
317-236-1313(W)

Attorney
Kelsey Christina Dilday
#3520549, Retained

11 South Meridian
Indianapolis, IN 46204

Chronological Case Summary
12/26/2019 Case Opened as a New Filing

12/26/2019 Complaint/Equivalent Pleading Filed

Complaint
Filed By: FinishMaster, Inc.
File Stamp: 12/26/2019

https://public.courts.in.govimycasefitfvw/CaseSummary/eyJ2(jp7IkNhc2VUL 24 B8 InIVSGxju JIRmxmUHp23UIdUVHDbWsyTXN3RHkwdzUwQkdgMG...  3/6
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12/26/2019 Appearance Flled

Appearance
For Party; FinishMaster, Inc,
File Stamp: 12/26/2019

12/26/2019 Subpoena/Summons Filed
Palerme Summans Filed

Filed By: FinishMaster, inc.
File Stamp: 12/26/2019

12/26/2019 Subpoena/Summons Filed
GMP Cars Collision Fairfield Summons Filed

Filed By: FinishMaster, Inc.
File Stamp: 12/26/2019

12/26/2019 Subpoena/Summons Filed
GMP Cars Cellision Fremont Summons Filed

Filed By: FinishMaster, Inc.
File Stamp: 12/26/2019

12/26/2019 Subpoena/Summons Filed
GMP Cars Colllsion SF Summons Filed

Filed By: FinishMaster, Inc.
File Stamp: 12/26/2019

12/26/2019 Subpoena/Summons Filed
GMP Cars Collision San Rafael Summons Filed

Filed By: FinishMaster, Inc.
File Stamp: 12/26/2019

12/26/2019 Subpoena/Summons Filed
GMP Cars Collision Santa Clara Summons Fifed

Filed By: FinishMaster, Inc,
File Stamp: 12/26/2019

12/26/2019 Subpoena/Summons Filed
GMP Cars Collision Santa Rosa Summons Filed

Filed By: FinishMaster, Inc.
File Stamp: 12/26/2019

12/26/2019 Subpoena/Summons Filed
GMP Cars Collision Valleje Summons Filed

Filed By: FinishMaster, Inc,
File Stamp: 12/26/2019

12/26/2019 Subpoena/Summons Filed
GMP Cars Summons Filed

Filed By: FinishMaster, Inc,
File Stamp: 12/26/219

https://public.courts.in.gov/mycasei#/vw/CaseSummary.’eyJZij?IkNthVUb2thiI6In!VSijU1JijmeHpZSUItdUVHbWsyTXNSRHkwdzUkaquG. .46
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01/21/2020

Appearance Filed
Appearance for Defendants

For Party: GMP Cars, LLC
For Party; GMP Cars Collision Fremont, LLC
For Party: GMP Cars Collision San Francisco, LLC
For Party: GMP Cars Collision San Rafael, LLC
For Party: GMP Cars Collision Santa Clara, LLC
For Party: GMP Cars Collision Fairfield, LLC
For Party: GMP Cars Collision Santa Rosa, LLC
For Party: GMP Cars Collision Vallejo, LLC
For Party: Palermo, Geoffrey
File Stamp: 01/21/2020

01/21/2020 Notice Filed

Notice of Automatic Initial Enla

Filed By:
Filed By,
Filed By:
Filed By:
Filed By:
Filed By:
Filed By:
Filed By:
Filed By:
File Stamp:;

Financial Information
* Financial Balances reflected are current representations of transactions processed by the Clerk's Office, Please note that any

balance due does not reflect interest that has accrued - if applicable - since the last payment. For questions/concerns regarding

rgement of Time

GMP Cars, LLC

GMP Cars Collision Fremont, LLC
GMP Cars Collision San Francisco, LLC
GMP Cars Collision San Rafael, LLC
GMP Cars Collision Santa Clara, LLC
GMP Cars Collision Fairfield, LLC

GMP Cars Collision Santa Rosa, LLC
GMP Cars Colfision Vallejo, LLC
Palermo, Geoffrey

01/21/2020

balances shown, please contact the Clerk's Office.

FinishMaster, Inc,

Plaintiff
Balance Due (as of 01/22/2020)
0.00
Charge Summary
Description Amount Credit Payment
Court Costs and Filing Fees 157.00 0.00 157.00
Transaction Summary
Date Description Amount
12/26/2019 Transaction Assessment 157.00
12/26/2019 Electronic Payment (157.00)

This is not the official court record. Official records of court proceedings may only be obtained directly
from the court maintaining a particular record.

hitps.//public.courts.in.govimycasef#ffvw/CaseSummaryfeyJ2|jp7 IkNhc2VUb2tbilg InVSGxjU 1JjRmxmUHp2SUdUVHBWSY TXN3RHkwdzUwQkdqMG ...

5/6



1222020 ase 1:20-cv-00299-RLY-MJD  Document 1-8:mPiiechde#87/20 Page 7 of 70 PagelD #: 11

https:f/publ:'c.courts.in.gov/mycase/#/vw/CaseSummary/eyJ2ijTIthc2VUb2tIbiIGInIVSijU1JijxmUHpZSUIthVHbWsyTXNBRkadzUkaquG... 6/6
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? 49D03-1912-PL-053497 Fle: 1212612019 1:48 PN
Warion Superior Court, Civil Division 3 Marion County, Indiaal:a
STATE OF INDIANA ) IN THE MARION SUPERIOR / CIRCUIT COURT
) 8S:
COUNTY OF MARION ) CAUSE NO.
FINISHMASTER, INC., )
)
Plaintiff, )
)
VvS. )
)
GMP CARS, LLC, GMP CARS COLLISION )
FREMONT, LLC, GMP CARS COLLISION )
SAN FRANCISCO, LL.C, GMP CARS )
COLLISION SAN RAFAEL, LLC, GMP )
CARS COLLISION SANTA CLARA, LLC, )
GMP CARS COLLISION FAIRFIELD, LLC, )
GMP CARS COLLISION SANTA ROSA, )
LLC, GMP CARS COLLISION VALLEJO, )
LLC, and GEOFFREY PALERMO, )
)
Defendants.
COMPLAINT FOR DAMAGES

Plaintiff FinishMaster, Inc. by counsel, for its Complaint for Damages against Defendants
GMP Cars, LLC; GMP Cars Collision Fremont, LLC; GMP Cars Collision San Francisco, LLC;
GMP Cars Collision San Rafael, LLC; GMP Cars Collision Santa Clara, LLC; GMP Cars Collision
Fairfield, LL.C; GMP Cars Collision Santa Rosa, LLC:; GMP Cars Collision Vallejo, LLC; and
Geoffrey Palermo states as follows:
PARTIES AND VENUE

1. . FinishMaster (“FinishMaster™) is a corporation organized under the laws of the

State of Indiana, having its prineipal office and place of business in Indianapolis, Indiana.
2. Defendant GMP Cars, LLC (“GMP Cars™) is a limited liability company organized
under the laws of the State of California, having its principal place of business at 20 Pimental Ct.,

C-4, Novato, California 94949, Upon information and belief, GMP Cars may be served through its
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registered agent, David H. Bate, at 5901 W. Century Boulevard, Suite 750, Los Angeles, California
90045.

3. Defendant GMP Cars Collision Fremont, LLC (“GMP Cars Collision Fremont”) is
a limited liability company organizéd under the laws of the State of California, having its principal
place of business at 4878 Davenport Place, Fremont, Ca-lifornia 94538. Upon information and
belief, GMP Cars Collision Fremont may be served through its registered agent, Geoffrey Palermo,
at 86 Hamilton Dr., Novato, California 94949,

4, Defendant GMP Cars Collision San Francisco, LLC (“GMP Cars Collision SF”) is
a limited liability company organized under the laws of the State of California, having its principal
place of business at 83 Hamilton Dr., Ste. 202, Novato, California 94949. Upon information and
belief, GMP Cars Collision SF may be served through its registered agent, Geoffrey Palermo, at 83
Hamilton Dr., Ste. 202, Novato, California 94949,

5. Defendant GMP Cars Collision San Rafael, LLC (“GMP Cars Collision San
Rafael™) is a limited liability company organized under the laws of the State of California, having
its principal place of business at 1345 E. Francisco Boulevard, San Rafael, California 94901. Upon
information and belief, GMP Cars Collision San Rafael may be served through its registered agent,
Geoffrey Palermo, at 86 Hamilton Ave., Novato, California 94949,

6. Defendant GMP Cars Collision Santa Clara, LLC (*GMP Cars Collision Santa
Clara”) is a limited liability company organized under the laws of the State of California, having
its principal place of business at 83 Hamilton Dr., Ste. 202, Novato, California 94949, Upon
information and belief, GMP Cars, LLC may be served through its registered agent, David H. Bate,

at 5901 W. Century Boulevard, Suite 750, Los Angeles, California 90045,
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7. Defendant GMP Cars Collision Fairfield, LLC (“GMP Cars Collision Fairfield”) is
a limited liability company organized under the laws of the State of California, having its principal
place of business at having its principal place of business at 1350 N, Texas St., Fairfield, California
94533. Upon information and belief, GMP Cars Collision Fairfield may be served through its
registered agent, Geoffrey Palermo, at 83 Hamilton Dr., Ste. 202, Novato, California 94949,

8. Defendant GMP Cars Collision Santa Rosa, LLC (“GMP Cars Collision Santa
Rosa”) is a limited liability company organized under the laws of the State of California, having its
principal place of business at 1600 Piner Road, Santa Rosa, California 95403. Upon information
and belief, GMP Cars Collision Santa Rosa may be served through its registered agent, Geoffrey
Palermo, at 86 Hamilton Dr., Novato, California 94949.

9. Defendant GMP Cars Collision Vallejo, LLC (“GMP Cars Collision Vallejo™) is a
limited liability company organized under the laws of the State of California, having its principal -
place of business at 850 Redwood St., Vallejo, California 95490, Upon information and belief,
GMP Cars Collision Vallejo may be served through its registered agent, Geoffrey Palermo, at 86
Hamilton Dr., Novato, California 94949.

10. Geoffrey Palermo (“Palermo”) is a citizen and resident of the State of California.
Upon information and belief, Palermo can be served at _ Novato, California
94949,

11. Venue is proper in Marion County, Indiana, pursuant to Indiana Trial Rule 75(A)
and the contracts between the parties. See Exhibit A, FinishMaster Six Locations Customer
Agreement, { 9, attached hereto (“The parties consent to and submit to the sole and exclusive
Jurisdiction of the federal and state courts located in Indianapolis, Indiana.”); see alse Exhibit B,

FinishMaster/GMP Cars Collision Fairfield Customer Agreement, § 9, attached hereto (same); see
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also Exhibit C, FinishMaster/GMP Cars Collision Santa Clara Customer Agreement, Y 9, attached

hereto (same).

COUNT I - BREACH OF THE FINISHMASTER SIX LOCATIONS
CUSTOMER AGREEMENT AND AMENDMENT
VERSUS
GMP CARS, GMP CARS COLLISION FREMONT, GMP CARS COLLISION SF,
GMP CARS COLLISION SANTA ROSA, GMP CARS COLLISION SAN RAFAEL, AND
GMP CARS COLLISION YALLEJO

12.  The allegations contained in paragraphs 1 through 11 are hereby realleged and
incorporated as if fully set forth herein.

13.  Six GMP Cars entities, including GMP Cars, GMP Cars Collision Fremont, GMP
Cars Collision SF, GMP Cars Collision Santa Rosa, GMP Cars Collision San Rafael, and GMP
Cars Collision Vallejo (collectively, the “Six Locations™), executed a FinishMaster Customer
Agreement (*Six Locations Customer Agreement”) with FinishMaster, effective August 28, 2018,
whereby the Six Locations agreed to purchase 100% of their paint and material requirements
exclusively from FinishMaster and to be current with its account with FinishMaster, among other
things. See Exhibit A. In exchange for the commitment of all six entities, FinishMaster agreed to
provide conditional benefits to these entities, including, but not limited to, an advanced credit (“Six
Locations Jobber Credit™) in the amount of $750,000.00 provided to these entities, See Exhibit A,
14.

14.  In the event that any of the Six Locations failed to fulfill their obligations, the Six
Locations Customer Agreement provided for the entities to pay all outstanding invoices and to
return the entire Six Locations Jobber Credit to FinishMaster. See Exhibit A, 1 4. The Six

Locations Customer Agreement also authorized FinishMaster to collect attorneys’ fees arising

from its efforts to collect past due amounts. See Exhibit A, §9.
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15, FinishMaster and the Six Locations subsequently executed an Amendment to the
Six Locations Customer Agreement (the “Amendment™), effective October 17, 2018, and attached
hereto as Exhibit D. The Amendment provided an additional $50,000.00 Advanced Credit {“Six
Locations Amendment Crédit”), but otherwise did not alter the original Six Locations Customer
Agreement. See Exhibit D,

16.  FinishMaster performed in accordance with the Six Locations Customer
Agreement and Amendment.

17. The Six Locations breached the Six Locations Customer Agreement and
Amendment by failing to pay for purchases when due, by informing FinishMaster that they would
stop exclusively purchasing paint and material exclusively from FinishMaster, and because they
will never fulfill the Purchase Requirement, all in violation of paragraph 5 of the Six Locations
Customer Agreement.

18.  This violation constituted a breach of contract resulting in the automatic termination
of the Six Locations Customer Agreement and Amendment under paragraph 4 of both.

19.  As a result, the Six Locations owe FinishMaster at least $902,681.29, plus
attorneys’ fees, costs, and interest as follows:

(@  The Six Locations must return the entire Six Locations Jobber Credit received from

FinishMaster in the amount of $750,000.00;

(b)  TheSix Locations must return the entire Six Locations Amendment Credit received

from FinishMaster in the amount of $50,000.00;

(¢)  The Six Locations must pay their outstanding account balances in the amount of

$102,681.29.
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20.  The Six Locations also owe FinishMaster lost profits resulting from their failure to
purchase $4,021,000.00 worth of paint and material products as required in paragraph 3 of the Six
Locations Customer Agreement, and unaltered by the Amendment.

21.  All conditions precedent to FinishMaster’s right to recover these amounts under the
Six Locations Customer Agreement have been performed or have occurred.

WHEREFORE, FinishMaster, Inc. requests this Court to enter judgment in its favor and
against Defendants GMP Cars, LLC; GMP Cars Collision Fremont, LLC; GMP Cars Collision
San Francisco, LLC; GMP Cars Collision Santa Rosa, LL.C; GMP Cars Collision San Rafael, LLC,
and GMP Cars Collision Vallejo, LLC for actual damages for breach of contract in the amount of
$902,681.29, plus (i} costs incurred by FinishMaster in bringing this action, including, but not
limited to, attorneys’ fees and court costs, as allowed under the Six Locations Customer
Agreement; (ii) post judgment costs of collection, including, but not limited to, attorneys’ fees and
court costs as allowed under the Six Locations Customer Agreement and/or Indiana law; (iii) lost
profits; and (iv) any and all other amounts whatsoever payable under the Six Locations Customer
Agreement or applicable law,

COUNT II - BREACH OF THE FINISHMASTER/GMP CARS COLLISION

FAIRFIELD CUSTOMER AGREEMENT AND AMENDMENT

VERSUS
GMP CARS AND GMP CARS COLLISION FAIRFIELD

22.  The allegations contained in paragraphs 1 through 21 are hereby realleged and
incorporated as if fully set forth herein,
23.  GMP Cars and GMP Cars Collision Fairfield,! executed a FinishMaster Customer

Agreement (“Fairfield Customer Agreement”) with FinishMaster, effective October 1, 2018,

! per the California Secretary of State business records, “GMP Cars Fairfield, LLC” is not a registered limited
liability company. FinishMaster took “GMP Cars Fairfield, LLC" to mean “GMP Cars Collision Fairfield, LLC,”
which is a registered California limited liability company.

6
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whereby GMP Cars agreed to purchase 100% of its paint and material requirements exclusively
from FinishMaster and to be current with their account with FinishMaster, among other things.
See Exhibit B. In exchange for GMP Cars’ and GMP Cars Collision Fairfield’s commitment,
FinishMaster agreed to provide conditional benefits to GMP Cars and GMP Cars Collision
Fairfield, including, but not limited to, an advanced credit (“Faitfield Jobber Credit”) in the amount
of $95,000.00 provided to GMP Cars. See Exhibit B, §4.

24.  Inthe event that GMP Cars and GMP Cars Collision Fairfield failed to fulfill their
obligations, the Fairfield Customer Agreement provided for GMP Cars and GMP Cars Collision
Fairfield to pay all outstanding invoices and to return the entire Fairfield Jobber Credit to

FinishMaster. See Exhibit B, 1 4. The Fairfield Customer Agreement also authorized

FinishMaster to collect attorneys’ fees arising from its efforts to collect past due amounts. See
Exhibit B, 7 9.

25.  FinishMaster performed in accordance with the Fairfield Customer Agreement.

26.  GMP Cars and GMP Cars Collision Fairfield breached the Fairfield Customer
Agreement by failing to pay for purchases when due, by informing FinishMaster that they would
stop exclusively purchasing paint and material exclusively from FinishMaster, and because they
will never fulfill the Purchase Requirement, all in violation of paragraph 5 of the Fairfield
Customer Agreement,

27.  Thisviolation constituted a breach of contract resulting in the automatic termination

of the Fairfield Customer Agreement under paragraph 4 thereof.

28. As a result, GMP Cars and GMP Cars Collision Fairfield owe FinishMaster at least

$95,000.00, plus attorneys’ fees, costs, and interest as follows:
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(a)  GMP Cars and GMP Cars Collision Fairfield must return the entire Fairfield Jobber
Credit received from FinishMaster in the amount of $95,000.00.

29.  GMP Cars and GMP Cars Collision Fairfield also owe FinishMaster lost profits
resulting from its failure to purchase $576,000.00 worth of paint and material products as required
in paragraph 3 of the Fairfield Customer Agreement.

30.  All conditions precedent to FinishMaster’s right to recover these amounts under the
Fairfield Customer Agreement have been performed or have oceurred.

WHEREFORE, FinishMaster, Inc. requests this Court to enter judgment in its favor and
against Defendants GMP Cars, LLC and GMP Cars Collision Fairfield, LLC for actual damages
for breach of contract in the amount of $95,000.00, plus (i) costs incurred by FinishMaster in
bringing this action, including, but not limited to, attorneys’ fees and court costs, as allowed under
the Fairfield Customer Agreement; (ii) post judgment costs of collection, including, but not limited
to, attorneys’ fees and court costs as allowed under the Fairfield Customer Agreement and/or
Indiana law; (iii) lost profits; and (iv) any and all other amounts whatsoever payable under the
Fairfield Customer Agreement or applicable law.

COUNT III - BREACH OF BREACH OF THE FINISHMASTER/GMP CARS
COLLISION SANTA CLARA CUSTOMER AGREEMENT
: VERSUS
GMP CARS AND GMP CARS COLLISION SANTA CLARA
31.  The allegations contained in paragraphs 1 through 30 are hereby realleged and
incorporated as if fully set forth herein.
32.  GMP Cars and GMP Cars Collision Santa Clara? executed a Customer Agreement

(“Santa Clara Customer Agreement”) with FinishMaster, effective November 1, 2018, whereby

2 Per the California Secretary of State business records, *GMP Cars Collision Santa Clara, LLC” is an
independently registered limited liability company. FinishMaster took “d/b/a GMP Cars Collision Santa Clara, LLC"
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GMP Cars and GMP Cars Collision Santa Clara agreed to purchase 100% of their paint and
material requirements exclusively from FinishMaster and to be current with their account with
FinishMaster, among other things. See Exhibit C. In exchange for GMP Cars’ and GMP Cars
Collision Santa Clara’s commitment, FinishMaster agreed to provide conditional benefits to GMP
Cars and GMP Cars Collision Santa Clara, including, but niot limited to, an advanced credit (“Santa
Clara Jobber Credit”) in the amount of $60,000.00 provided to GMP Cars and GMP Cars Collision
Santa Clara. See Exhibit C, 4.

33.  Inthe event that GMP Cars and GMP Cars Collision Santa Clara failed to fulfill
their obligations, the Santa Clara Customer Agreement provided for GMP Cars and GMP Cars
Collision Santa Clara to pay all outstanding invoices and to return the entire Santa Clara Jobber
Credit to FinishMaster. See ExhibitC, §4. The Santa Clara Customer Agreement also authorized
FinishMaster to collect attorneys’ fees arising from its efforts to collect past due amounts. See
Exhibit C, § 9.

34.  FinishMaster performed in accordance with the Santa Clara Customer Agreement,

35.  GMP Cars and GMP Cars Collision Santa Clara breached the Santa Clara Customer
Agreement by failing to pay for purchases when due, by informing FinishMaster that they would
stop exclusively purchasing paint and material exclusively from FinishMaster, and because they
will never fulfill the Purchase Requirement, all in violation of paragraph 5 of the San§a Clara
Customer Agreement.

36.  Thisviolation constituted a breach of contract resulting in the automatic termination

of the Santa Clara Customer Agreement under paragraph 4 thereof,

to mean that it was also doing business with GMP Cars Collision Santa Clara, LLC, which is a registered California
limited liability company.
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37. Asaresult, GMP Cars and GMP Cars Collision Santa Clara owe FinishMaster at
least $60,000.00, plus attorneys’ fees, costs, and interest as follows:

(8)  GMP Cars and GMP Cars Collision Santa Clara must return the entire Santa Clara

Jobber Credit received from FinishMaster in the amount of $60,000.00.

38.  GMP Cars and GMP Cars Collision Santa Clara also owe FinishMaster lost profits
resulting from their failure to purchase $696,000.00 worth of paint and material products as
required in paragraph 3 of the Santa Clara Customer Agreement.

39, All conditions precedent to FinishMaster’s right to recover these amounts under the
Santa Clara Customer Agreement have been performed or have occurred,

WHEREFORE, FinishMaster, Inc. requests this Court to enter judgment in its favor and
against Defendants GMP Cars, LLC and GMP Cars Collision Santa Clara, LLC for actual damages
for breach of contract in the amount of $60,000.00, plus (i) costs incurred by FinishMaster in
bringing this action, including, but not limited to, attorneys’ fees and court costs, as allowed under
the Santa Clara Customer Agreement: (ii) post judgment costs of collection, including, but not
limited to, attorneys” fees and court costs as allowed ynder the Santa Clara Customer Agreement
and/or Indiana law; (iii) lost profits; and (iv) any and all other amounts whatsoever payable under
the Santa Clara Customer Agreement or applicable law.

COUNT IV ~ BREACH OF GUARANTY
VERSUS
PALERMO

40.  The allegations contained in paragraphs 1 through 39 are hereby realleged and
incorporated as if fully set forth herein.

4l. By a Guaranty executed contemporaneously with each Customer Agreement,

including the Six Locations Customer Agreement and Amendment, Fairfield Customer

10
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Agreement, and Santa Clara Customer Agreement, Palermo personally guaranteed the obligations
of the GMP Cars entities to FinishMaster, including the obligations to pay amounts owing pursuant
to each Customer Agreement. True and accurate copies of the Guaranties are included in § 7 of
Exhibit A, Exhibit B, Exhibit C, and Exhibit D to this Complaint.

42,  The Six Locations have failed to pay $902,681.29 due and owing to FinishMaster
under the Customer Agreement, plus attorneys’ fees, other costs, interest, and lost profits,

43.  GMP Cars and GMP Cars Collision Fairfield have failed to pay $95,000.00 due and
owing to FinishMaster under the Fairfield Customer Agreement, plus attorneys’ fees, other costs,
interest, and lost profits.

44,  GMP Cars and GMP Cars Collision Santa Clara have failed to pay $60,000.00 due
and owing to FinishMaster under the Santa Clara Customer Agreement, plus attorneys’ fees, other
costs, interest, and lost profits.

45, Despite demand, Palermo has failed to pay the $1,057,681.29 due and owing to
FinishMaster in breach of his guaranty obligations under each Customer Agreement.

46.  FinishMaster has been damaged as a result.

WHEREFORE, FinishMaster, Inc, requests this Court enter judgment in its favor and
against Defendant Geoffrey Palermo, jointly and severally, with Defendants GMP Cars, LLC;
GMP Cars Collision Fremont, LLC; GMP Cars Collision San Francisco, L1.C; GMP Cars
Collision Santa Rosa, LLC; GMP Cars Collision San Rafael, LLC; GMP Cars Collision Vallejo,
LLC; GMP Cars Collision Fairfield, LLC; and GMP Cars Collision Santa Clara, LLC for actual
damages for breach of Palermo’s guaranty in the amount of $1,057,681.29, plus (i) additional late
charges accruing thereafter; (if) the costs incurred by FinishMaster in bringing this action,

including, but not limited to, attorneys’ fees and court costs, as allowed under the Six Locations

11
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Customer Agreement and Amendment, Fairfield Customer Agreement, and Santa Clara Customer
Agreement; (iii) post judgment costs of collection, including, but not limited to, attorneys’ fees
and court costs as allowed under the Six Locations Customer Agreement and Amendment,
Fairfield Customer Agreement, and Santa Clara Customer Agreement and/or Indiana law; (iv) lost
profits; and (v) any and all other amounts whatsoever payable under the Six Locations Customer
Agreement and Amendment, Fairfield Customer Agreement, and Santa Clara Customer

Agreement and/or applicable law.

COUNT V - UNJUST ENRICHMENT
' VERSUS
GMP CARS, GMP CARS COLLISION FREMONT, GMP CARS COLLISION SF,
GMP CARS COLLISION SANTA ROSA, GMP CARS COLLISION SAN RAFAEL,
GMP CARS COLLISION VALLEJO, AND PALERMO

47, In the alternative, FinishMaster states a claim for unjust enrichment against the Six
Locations and Geoffrey Palermo.

48.  FinishMaster conferred a benefit on the Six Locations and Palermo when
FinishMaster sold paint and materials and provided other benefits to the Six Locations (the
“Benefit”).

49.  The Six Locations accepted the Benefit from FinishMaster.

50.  The approximate value of the Benefit is equal to $902,681.29,

51, The Six Locations and Palermo failed to pay those amounts that are due and owing.

52.  The Six Locations and Palermo have been unjustly enriched, to the detriment of
FinishMaster, in the amount of $902,681.29.

53.  FinishMaster is entitled to an award of damages in the amount of $902,681.29.

WHEREFORE, FinishMaster, Inc. requests this Court enter judgment in its favor and

against Defendants Geoffrey Palermo; GMP Cars, LLC; GMP Cars Collision Fremont, LLC; GMP

12
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Cars Collision San Francisco, LLC; GMP Cars Collision Santa Rosa, LLC; GMP Cars Collision
San Rafael, LLC; and GMP Cars Collision Vallejo, LL.C for actual damages for unjust enrichment
in the amount of $902,681.29, and for all other and further relief that is just and proper.
COUNT VI - UNJUST ENRICHMENT
VERSUS
GMP CARS, GMP CARS COLLISION FAIRFIELD, AND PALERMO

54.  In the alternative, FinishMaster states a claim for unjust enrichment against GMP
Cars, GMP Cars Collision Fairfield, and Geoffrey Palermo.

55.  FinishMaster conferred a benefit on Palermo, GMP Cars, and GMP Cars Collision
Fairfield when FinishMaster sold paint and materials and provided other benefits to GMP Cars
and GMP Cars Collision Fairfield (the “Fairfield Benefit”).

56.  GMP Cars and GMP Cars Collision Fairfield accepted the Fairfield Benefit from
FinishMaster,

57.  The approximate value of the Fairfield Benefit is equal to $95,000.00.

58.  GMP Cars, GMP Cars Collision Fairfield, and Palermo failed to pay those amounts
that are due and owing,

39,  GMP Cars, GMP Cars Collision Fairfield, and Palermo have been unjustly
enriched, to the detriment of FinishMaster, in the amount of $95,000.00,

| 60.  FinishMaster is entitled to an award of damages in the amount of $95,000.00,

WHEREFORE, FinishMaster, Inc. requests this Court enter judgment in its favor and

against Defendants Geoffrey Palermo, GMP Cars, LI.C, and GMP Cars Collision Fairfield, LLC

for actual damages for unjust enrichment in the amount of $95,000.00, and for all other and further

relief that is just and proper.

13
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COUNT VII - UNJUST ENRICHMENT
VERSUS
GMP CARS, GMP CARS COLLISION SANTA CLARA,
AND PALERMO

60.  In the alternative, FinishMaster states a claim for unjust enrichment against GMP
Cars, GMP Cars Collision Santa Clara, and Geoffrey Palermo.

61,  FinishMaster conferred a benefit on Palermo, GMP Cars, and GMP Cars Collision
Santa Clara when FinishMaster sold paint and materials and provided other benefits to GMP Cars
(the “Santa Clara Benefit”).

62.  GMP Cars and GMP Cars Collision Santa Clara accepted the Santa Clara Benefit
from FinishMaster.

63.  The approximate value of the Santa Clara Benefit is equal to $60,000.00.

64. GMP Cars, GMP Cars Collision Santa Clara, and Palermo failed to pay those
amounts that are due and owing.

65.  GMP Cars, GMP Cars Collision Santa Clara, and Palermo have been unjustly
enriched, to the detriment of FinishMaster, in the amount of $60,000.00.

66.  FinishMaster is entitled to an award of damages in the amount of $60,000.00.

WHEREFORE, FinishMaster, Inc. requests this Court enter judgment in its favor and
against Defendants Geoffrey Palermo, GMP Cars, LLC, and GMP Cars Collision Santa Clara,
LLC for actual damages for unjust enrichment in the amount of $60,000.00, and for all other and
further relief that is just and proper.

{signature page to follow)

14
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@ FINISHMASTER.

FINISHMASTER CUSTOMER AGREEMENT

This Agreement between FinishMaster, Inc., ("lobber™) and GMP Cars Collision Fremont, LLC located a1 4878 Davenport Place,
Fremont, CA 94538; GMP Cars, LLC located a2t 74 Hamilion Drive, Navato, CA 94949; GMP Cars Collision San Fransciseo,
LLC located st 2575 Marin Street, San Franciseo, CA 94124: GMP Cars Collision Sun Rafiel, LLC located at 1345 Francisco
Boulovard, Suite E, San Rafcl, CA 94901; GMP Cars Collision Santa Rosn, LLC located at 1660 Piner Road, Senta Rosp, CA
95403; and GMP Cars Collision Vallgjo, LL.C Jocated nt 350 Redwood Street, Vallejo, CA 94390 {collectively, the “Customer™)
shatl commence on August 28, 2018 (the “Effective Date™ and shall continue until such time as Customer has satisficd the
Purchase Requirement sel fotth in this Agreement (the “Term™).

WHEREAS Customer confirms that Customer is not subject lo any obligations of any nature whaisoever under the 1orms of an

exclusive supply agreement with any third party, except for the point manufacturer, for the supply of point and pafnt-related
products;

WHEREAS Customer contacted Jobber to enter ino a customer agreement for the supply of palnt and paint-relnted products and
Customer confirms that Jobber did not solicit Costomer in order to change over to Jobber’s product dine;

The partics sgree as follows;
. PURCHASE COMMITMENT During the Term, Customer shall purchase 100% of its paint and moterla) requirements
exclusively from Jobber,
2. PRICING FOR PRODUCTS During the Term, Jobber shall provide pricing to Customer for product purcheses os
indicated betow;
PPG Envitobase paint purchases: 17.5% point-ofsele discount off of Suggested List Price
3M materin) purchases:
Tape prducts 32.0% pointof-sate discount oft of Sngpested List Price
Musking products 32.0% point-of-sabe discount off of Suggested List Price
Abrasive products 35.0% point-olsale discount off of Suggested List Price
Adhesive products 35,0% point-of-sale discount off of Suggested List Price
PPS products 32.0% point-ofsale discount off of Suggested List Price

Al other purchases shall be separately pticed.
+ Paint Company color system recurring feos shall be paid for by febber,

3. PURCHASE REQUIREMENT Customer ngrees to purchese a minimum of Four Million Twenty-One Thousend und
00/t00 Dollars ($4,021,000.00) of point products (rom Jobber (referred to herein as the "Purchase Requirement™), The
caleulntion of the Purchase Requirement shall be based on the total smount of net purchases (gross purchases minus point
af-sale discounts) on ench Jobber nvoice paid by Customer. The partics anticipate that Customer wilt meet the Purchnse
Requirement within Sixty (60) calendar months afler the Effective Date.

4. CONDITIONAL ADVANCES Subject to the terms of this Agresment. PPG {relirred to herein as “Paint Company™) and
Jobber shall make the following conditional advances to the Customer:

Paint Company is providing the following:

» Material and equipment advance (See Paint Company Agreement for detatls) 516,550

Tota Paint Company Advances $16,550

Jobber shall provide the following:

s Advanced eredit (“Jobber Credit™), to be paid via ACH by Jobber within 7 days of the $750,000

signing of this Agreement

*  Lquipmenl ndvanee {“Equipment Advanes™) $54.219

+  Muterin! advance {~Materiol Advance™) $7,100

Total Jebber Advance $810,319

Totwl Jobber any Paint Company Advances 5827869
FimshMaoter Customer Agrecment ~ GMI” Care Collivion Fremant, L1.C; (3MP Cars, LLC; tnitin\_@_/
GMP Care Collision Sun Francisco, LLE: GMP Cars Colliman San Raleol; Page Lo

GMP Cnrs Callision Sante Rosn, L1LC: el GME* Cars Collislon Valicjo. LLC
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The proveeds of the Jabber Credit are to be used only for shop improvements, punhoses of shop equipment, kud for other
purposes requested by Customer only IFagreed In writing,

Upon the accumrence of any of the following avents (*Accelerativn Event(s)™), Customer shall pay &ll cutstanding invoices,
and pay the entire smount of the Jobber Credit, Equipment Advance and Materlal Advance to Johber, without notice or

demand:

{») it Custorer fails to pay when due sny amount owed yader this Agreement o7 breaches any other covenant or oblgation
under this Agroement, including, but not Jimited 20, the requirement that Customer purchase 100% of its paint end material
requirements exclusively from Johbese; (b) if Customer terminates this Agresment for any reason without first satisfying the
Purchase Requirement; {c) if there is any affirnative st of insolvency by Customer, or any filing by or against Customer
undes any bankruptoy or insolvency law or statute ot any Iaw for the reliel of, or relating to, deblors; (d) If Cusiomer ceases
to opersie its business in the ordinary course; (o) if Customer sells or otherwize dlsposes of 8 substantial portion of
Custormer®s business or assets; or {f) H there occurs a change in owndrship or control of more than ten pescent (0%) of the
business or assels of'or ownesship interests in Customer (whether in a single trangaction or a series of transactions).

5. PAYMENTS Customer must be cument with its xcoount(s) with Jobber in onder to b compliant with this
Payments shall be made by cash, cheek, ACH, or whre tranafer, Payments shall be made on he followlng terens; Net 30-
Days. Past dus xmounts ere subject to 8 1 % % per month sarvies chaige. Notwithstanding any other remadles svailable to
Jobber under this Agreement or otherwise, i the event tha scoount{s) become(s) past due, the accouni(s) shall revert to
COD status. Customer agrces to continue purchasing on a COD basis exclusively from Jobber should this occur, and to
Iimmediately satisfiy the past due balance(s) along with any and all servics charges.

6. CONFIDENTIALITY Customer shall, end shall ensure that its employees wnd sgents will, keep this Agreement and all
terms contained in & bn the strictest confidence before and indefinitsly after signing, and shall not disclose or otherwiss use
such informsiion at anytime,

7. GUARANTEE In addition to any other guarsnize of ths Customer’s obligation 1o Jobber by Owner(s), Ownes(s) does
hereby agree to fully and uncanditionally personslly gustantee the obligntions nnd liabllies of the Customer under this

8. SECURITY AGREEMENT In considerstion of the advances extended Hereby, ncluding all fiture advances asd other
oblisaﬁmmmmemmmwcQm!mebymukbbmiumuwmimamhmmhauof
its presently owned and/or afler sequired inventory, fixture, firniture, leasehiold fmprovements, contract rights, equipment,
accounts end notes receivable wid retumned and/or unelaimed merchandise; all of the sbove wherever located and including
proceeds, (and insursnce proceeds) thereof (the Collateral). Any defaults upon the terms of this Customer Agreament or any
other with Jobber shall constitute & defsult of this security agreement and all Obligations. Should Customer
default, Jobber may take possession of the Collateral tnd may pursue all other remedies referenced in the Uniform
mw&mmmcmmkcmedksmmmhﬁv&_ The security Interest granted shall be subordinited to Customer’s primary

9. MISCELLANEOUS This Agreement is noither assignable or transferable, in whale or in part, by Customer except by a
writing signed by sl purties. No waiver of sny provision of this Agreement by elther party shall be enforceable against tha
pasty unless It is In witing and signed by both partfes. This Agreement may be executed in ono or mare counterparts, All
notices or other communications must be in writing and will be deemed duly given or mado if dellvered to the party at the
vespective sddress first sbove written end i mads or delivered by costified mail, In the ovent that Jobber is required to
engage the assistence of an attorney to enfores the terms of this Agreemens, Jobber shall be entitled to recover its reasonabla
attoneys® fees snd costs if it prevails. This Agreement shall b governed by the laws of the Stats of Indiana, without regard
to nay conflict of law rules, The perties ronsent to and submbt to the sole and exclusive Jurisdietion of the foderal and stote
courts located in Indisnapolis, Indiana. Ady sppropriale state or federl court located in Indianapolis, Indians, shall have
sole snd exclusive jurisdiction over any case or controversy arising under oz in connection with this Agresment and shall he
the tole and exclusive forum in which to sdjudicats suoh case or controversy. In no event shall the provisions of this
Agreement selating to the repaymeont of any Advance be construed as Hquidated damages or as an election or limitation of
remedics. Upon the occurreace of an Acceleration Event, Jobber reserves the tight to pursue any remedy avallable to it
umder law or equity. Except for existing Jobber consigrment agreements and oredit applications, this Agreement contains
the entire sgreement between the parties and supersedes sl other prior discussions, contracts or agreements made or signed
by Jobber or its sgents with Customer with respect to the matters described hereln, Any reproscntation, promise, or
condltion not incotporated into this Agreement, any consignment agresment, or credit application shall not be binding upon

any paty.
10, SHOP LOCATIONS Customer locations covered under this Agreement are as Indicated below:
GMP Cars Collision Fremont, LLC GMP Cars, LLC
4878 Davenport Place 74 Bamilton Drive
Fremont, CA 94538 Navato, CA $4949
FintshMuater Custorar Agreerosnt « QMP Cary Collision Fremont, LLC; OMP Cars, LLG: Initia) 0—-

GMP Care Collision Han Francisco, LLC; OMY Oars Coltinion San Rafiel PageRofd
OME Cars Colllslon Sants Rasn, LLC; snd GMP Cars Coltlon Vallejo, LLO
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GMP Cars Collision San Franseisco, LLC GMP Cars Collision Santa Ross, 1LC
2575 Masin Strest 1600 Piner Roud

San Francisco, CA #4124 Santa Ross, CA 93403

GMP Cears Collision San Rafezl, LLC GMP Cars Colligion Vallsio, LLC
1343 Francisco Boulevard, Suite E 850 Redwood Street

San Rafieel, CA 94901 Vallejo, CA 24390

And any fisture Customer location(s).

DISCLAIMER _OF WARRANTIES AND 1) (ION._OF REMERIES EXCEPT FOR EXPRESS
WA  ISSUED BY THE PAINT COMPANY OR ANY MANUFACTURER, JOBBER DISCLAIMS ALL
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, ORAL OR WRITTEN, INCLUDING, BUT NOT
LIMITED TO, THE IMPLIED WARRANTY. OF MERCHANTABILITY AND THE IMPLIED WARRANTY OF
FITNESS FOR A PARTICULAR PURPOSE. THE LIABILITY, IF ANY, OE_JOBBERFOR_!HBEC!‘-&AMAGSS
WHETHER ARISING FROM A BREACH OF THIS AGREEMENT, BREACH OF WARRANTY, NEGLIGENCE,
OR INDEMNITY, STRICT LIABILITY OR OTHER TORY, OR OTHERWISE WITH RESPECT TO S00DS OR
ANY SERVICES IS LIMITED TO THE PRICE OF THE PARTICULAR GOODS OR SERVICES GIVING RISE
TO THE LIABHATY, IN NO EVENT SHALL JOBBER BE LIABLE FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES, INCLUDING, WITHOUT LIMITATION, DAMAGES
RELATING TO LOST REVENUES OR PROFITS, OR L.OSS OF PRODUCTS.

12. WAIVER OF JURY TRIAL JOBBER AND CUSTOMER, AFTER CONSULTING OR BAVING HAD THE
OPPORTUNITY TO -CONSULT WITH COUNSEL, KNOWINGLY, VOLUNTARILY, INTENTIONALLY,
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT ANY OF THEM MAY HAVE TO A TRIAL BY
JURY IN ANY LITIGATION BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANY COURSE OF
CONDUCT, DEALING, STATEMENTS (WHETHER ORAL OR WRITIEN), OR ACTIONS OF ANY OF THEM,
NEITHER JOBBER NOR CUSTOMER SHALL SEEK TO CONSOLIDATE, BY COUNTERCLAIM OR OTHERWISE,
ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY QTHER ACTION IN WHICH A SURY
TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. THESE PROVISIONS SHALL NOT BE DEEMED TO HAVE
BEEN MODIFIED IN ANY RESPECT OR RELINQUISHED BY EITHER JOBBER OR CUSTOMER EXCEPT BY A
WRITTEN INSTRUMENT EXECUTED BY ALL OF THEM.

If you ar in ve, please sign both coples of this Customer Agreement indicating your sgreement snd
secepiance of it and one to Jobber. This Agreement wilf only be valid and binding if exeouted by ropresentatives
nuthorized to sign and Castopter on or before Qgtober 28, 2018,
Tobber Customer
" FinishMnster, inc., Collizfon Center
By Authorkoed Representative By Authorized
ot 6:31[4'%'1’ Deflesm f)
Printed Nams LI

PlniskMaster Custorsor Aprssment ~ GMP Cars Collivian Fremont, LLO; GMP Cars, LLO; lulﬂli
GRP Cars Collizion Ban Francises, LLO; GMP Care Colliston fan Rafkel; Page 8013
OMP Cave Collislon Santa Koss, LLC: and OMP Care Colllslon Vailefo, LLC
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FINISHMASTER.

st & et Pammg

FINISHMASTER CUSTOMER AGREEMENT

This Agreement between FinishMaster, Ine,, (“Jobber”} and GMP Cars, LLC d/Wa GMP Cars Falrlicld, LLC located ot 1350
North Texas Street, Falrflied, CA 94333 (collcetively, the “Custamer”) shall commence on Cctober 1, 2018 (the “Effective
D;ie“) and shall continue until such tine as Customer has satisfled the Parchase Requirement sef fonth in this Agreement (the
“Term™).

WHEI%EAS Custoreer confirms that Customer is.not subject to any obligations of any neture whalsoever undir the tems of an
cxcéuswc supply agroement with any third pasty, except for the palnt manufacturer, for the supply of paint and paint-related
products; ’

WHEREAS Customer contscted Jobbier to enter it 1 customer agreemont fordhie supply of paint and paint-related products and
Customer.confiems thas Jobber did not solielt Cristomer hy order to chiange veeto Jobber's productline

The parties agree s follows:
1. PURCHASE COMMITMENT Dusing the Teon, Customer shall purchase 100%.of its paint and material requirgments

exclysively from Jobber.
2. PRICING FOR PRODUCTS  During the Term, Johber shall pravide. pricing to Customer for product purchases s
{ndicated below: ' '
PPG Envirobsse paint purchases: 1%:5% puint-ofsule discouit off of Suggestad List Price
IM material purchases _
Tape prodosts 32:0% point-of-sale discount off of Sugpested List Prive
Masking products 32.0% polnt-ofsulc disvount off 61 Sagpested List Price
Abrnsive peoducts 35.0% point-of-sale discount off of Suggested List Prlce
Adhesive products 35:0% polnt-ofsale discount off of Buggested List Prce
PES products 32.0% point-of-sale discount off of Suggested List Price

All other purchases shall be supnrtely priced,
« Paint Company color system recursing fees shufl be paid For by Jobber.

3. PURCHASE REQUIREMENT Customer agrees to purchase o minimum of Five Hundred Seventy-Six Thousand and
H0/100 Dollars (3576,000,00) of palnt products from Jebber (referred to herein as the “Purchase Requirement™, The
calcuiation of the Purchase Requirement shatl be based on the total amount of net purchases (gross purchases minus polni-
of-sale discounts) on each Jobber javoice paid by Customer, The parties anticipate that Customer will meet the Purchase
Requirement within Sixty (60) calendar months after the Effective Date.

4, CONDITIONAL ADVANCES Subject to. the terms of this Agreement, PPG (referred to hergly as *Palnt Company”) and
Iobber shall make the fottowing conditional-advances to the Customer

Paint Company s providing the bllowing:
»  Matceinf and equipment advangs (See Paint Comyprany Agreement fordetails) $7.200

TFotal Paint Company Advances £7,200
Jobber shall provids the fallowing: '
«  Advanced credit (Jobber Credit™), to be pald via ACH by Johber within 7 days of ihe 595,000
sipning of this Apreement
s Credis (“Jobber Credit™), to be pald vin-ACH by Jobber within 30 duys of 01012019, 55,000
provided that the Customer s susrent with its sceouni(s) snd i compilance with this
agteement
»  Byulpment advance (“Equipment Advanee”) $1,560
Total Jobbor Advance 107,560
Total Jobber and Paint Company Advances 114,760

The proceeds of the Jobber Cradit are to be used only for shop improvements, purchases of shop equipment, and for other
purpases requested by Customer enly ifagreed In wriiing.

FinishMastor Coatemer Agraoisont - GMP Cnrs, LEG drbda GMEP Cors Falefiold, 11O Initin!
Page 1
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Upon the oecurrence of any of the following events (“Acceleration Event(s)"), Customer shall pay all owtstanding involces,
and pay the entire amount of the Jobber Credit, and Equipment Advance to Jobber, without notics or demand:

(a) if Customer fails to pay when duc any amount owed under this Agreement or breaches any ather covenant or ebligation
under this Agreement, including, hut not limited to, the requirement that Customer purchase 100% of its paint and material
requirements exclusively from Jobber; (b if Customer terminates this Agreement for. any reason without first satisfying the
Purchese Requirement; (¢) If there Is any affismative sct of insolvency by Customey; or any filing by or againat Custoiner
under any bankruptcy or insolvency law. or statute or any law for the tellef of, or relating to, debiors; {d) if Customer ceases
to operale its busiacss in the ordinary course; () if Customer sells or otherwise disposes of a substantial postion of
Customer’s business or sssets; or (f) if there occurs & changs in ownership or control of more than ten percent (10%4) of the
business or assets of or ownership Intércsts in Customer (whether in a single wansaction or a series of ransactions),

5. PAYMENTS Customermust be current with its account(s) with Jobber in order to be compliant with thiy Agresment, -
Payments shail be made by cosh, theck, ACH, or wire tronsfer. Payments shall be made on the following terms; Net 30
Days. Past due amounts are subject to a 1 ¥% % per month service charge: Notwithstanding any, other remedies:available to
Jobber under. this Agreement or otherwiss, In the event the account(s):become(s) past dus, the ascoutii(s), shall evert to
COD statug, Customer agrees 10 contlnue purchasing on 2 COD basls exclusively from Jobber should iis otsur, dnd to
immedldtely satlsty the past due balance(s) along with any and all servics charges., '

6. CONFIDENTIALITY Customer shall, and shall ensure that its employees and agents will, keep this Agreement and ali
terms contained In it in the strictest confidence before and indefinitely after.signing, and shall not disclose or otherwiss.use
such information at anytime,

7. GUARANTEE In addition 1o any other guarantes of the Customer’s obligation to Jobber by Ownex(s), Ownes(s) does
hereby agres to fully and unconditionally personally gunrantee the obligations and labilifles of the Customes under: this

Agreement,

8. SECURITY AGREEMENT I[n consideration of the advances extended hereby, including all future advances and other
obligations, and to secire payment thereof, Customer hereby grants Jobber, its agents or assigns, & security interest in all of
its presently owned andfor afier asquired inventory, fixture, furniture, lensehold improvements, contract rights, equipment,
aceouats and notes recelvable and retumed and/or unclaimed merchandise; alt of the above wherever located and including
proceeds, (and insurance proceeds) thereof (the Collateral). Any defaults upon the terms of this Customer Agreement or any
other agreements with Jobber shall constitute a default of this security agreement and afl Obligations, Should Customer
default, Jobber may take possession of the Collateral and may pursue il other remedies reftrznced in the Usiform
Commencial Code, Remedies are cumulutive. The security interest granted shall be subordinated to Customer's primary

financial institution.

9, MISCELLANEOUS This Agreement is neither assignable nor sransforable, in whole or in part, by Customer cxcept by o
writing signed by all partics. No waiver of any provision of this Agreement by either party shall ba enforceable against thet
party unless it 18 tn writing and signed by both parties, This Agreement may be exeouted in one or mors counterpants, All
notices or other communications must be in writing and will be deemed duly given or made if delivered to thic party at the
vespestive address flrst abiove written and if mede or defivered by certlfied mall. In the event thot Jobber.is required fo
engage the assistance of an attomey to-enforce the terins of this Agreement, Jobber shall be entitled to recover its reasonthle
attormeys” fees and costs if it prevails, This Agresment shell bo govemed by the laws of the State of Indjans, Without regard
to any conflict of law rules. The parties consent to and submit to the sole end exclusive jurisdiction of the fedeml and state
courts located in lodianapolis, Indiana. Any appropriats state or federal court located {n Indianapolis, Indiana, shall have
sole and exclusive Jurisdiction over any 43¢ o1 controversy arising under or in connection with this Agreement and shall be
the sole and exclusive forum in which to adjudicate such case or controversy, In no cvent shall the provisions of this
Agreement relating to the repayment of any Advance be construed as iquidated damages or as an election or imitation of
remedies. Upon the occurrence of an Acceleration Event, Jobber reserves the right 1o pursue any remedy availsble to it
under Jow of equity, Except for existing Jobber consipnment agreements and credit epplientions, this Agreciment contains
the entite agreement between the pertics and supersedes all other prior discussions, contracts or agreemenis made or signed
by Jobber or its agents with Customer with respest 10 the matters described hergin,  Any represtatation, promise, or
condition not incorporated into this Agresment, any consignment agreement, or credit application shall not be binding upon

any party.
10. SHOP LOCATIONS Customer locations covered under this Agreement are as indicated below:
GME Cars, LLC ¢/bfa GMP Cars Poirfield, LLC
1350 North Texas Street
Fairfiled, CA 94533

And nny future Customer location(s).

PiniolMaster Customor Agresmont - GME Cara, LLC dib/a GME Cars Folrfiold, LLC I;ln
g 2 old
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\ EDIES EXCEPT FOR EXPRESS
wmmnmzs !ssunn BY ‘I‘HE PAJNT commnv on ANY. mmmm‘mn. JOBBER DISCLAIMS ALL
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, ORAL OR WRITTEN, INCLUDING, BUT NOT
LIMITED TO; THE IMPLIED WARRANTY OF MERCHANTABILITY-AND THE IMPLIED: WARRANTY OF
FITNESS FOR A PARTICULAR PURPOSE, THE LIABILITY, IF'ANY, OF JOBBER FOR DIRECT DAMAGES
WHETHER ARISING FROM A BREACH OF THIS: AGREEMENT; BRBACH OF WARKANTY, NEGLIGENCE,
OR INDEMNITY, STRICT: LIABILITY OR OTHER TORT, OR OTHERWISE WITH RESFECT. TO GOODS OR
ANY SERVICES IS LIMIFED TO THE PRICE OF THE PARTIC ‘GOODS, OR SERVICES GIVING RISE
TO THE LIABILITY, IN NO EVENT SHALL JOBBER:BE. LIABLE ‘FOR_ANY. INDIRECT, INCIDENTAL,
CONSEQUENTIAL, . OR SPECIAL ‘DAMAGES, INCLUDING, ‘WITHOUT - LIMITATION, DAMAGES
RELATING TO LOST REVENUES OR PROFITS, OR LOSS OF. Pkonums.

12, WAIVER OF JURY. TRIAL JOBBER AND CUSTOMER, AFTER, CONSULTING: OR:- HAVINQ -HAD- THE
GLY, - VOLUNTA.RILY MMQNALLY

11.

" JRREVOCABLY. AND. uuconnrnonmv WAIVE.ANY RIGHT:
JURY IN ANY, LITIGATION BASED URON-OR ARISING OUT: ORTHIS:AUREE|
DOCUMENT OR:ANY: OF THE TRANSACTIONS CONTEMPLATED BY
CONDUCT, DEALING, STATEMENTS (WHETHER: ORAL OR; WRITTEN), OR :A
NEITHER:JOBBER'NOR CUSTOMER SHALL SEEK TO CONSOLIDA' - COUNTE
ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WiTt HER ACTION) C ‘
TRIAL CANNOT BE OR HAS NOT.BEEN-WAIVED. THESE PROV _Iqm HALL NOT: BE. DEEMED TO/HAVE
BEEN MODIFIED IN ANY RESPECT OR-RELINQUISHED BY.EITHER JOBBER OK: Qusromsn EXCEPT BY.A
WRITTEN INSTRUMENT EXECUTED BY: ALL OF THEM. ‘

If you are in agreement with.the sbove, please sign both. coples of this. Customcr Aswcmmg indicating your agresuent and
geceptance of it and refum one original to Jobber. This Agresment will only be and binding if executed by topresentatives
autlmized 1o sign on,behalf of Jobber and Custommer on of before Decenilier 5 2018 2

Jobber / Custanier, /7 .
ol

Finishivinstdr, Inc-.
By Authorized chmemadve

- /oI5

Guarantor

Geoffrey Polermo, Hore Address

FintahMsstor Customer Agreament — GMP Cara, LLC dib/a GMP Cara Fairfiold, LLC n;sﬂunl.%;
ge 3
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FINISHMASTER.

Avtomaing & todustral Paing

FINISHMASTER CUSTOMER AGREEMENT

This Agreement between FinishMaster, Inc,, (*Jobber™) snd GMP Cars, LLC d/va OMP Cars Collision Santa Clara, LLC located
at 2578 Lafayutte Street, Sunta Clara, CA 95050 (“Customer™) shall commence on November 1, 2018 (the “Effective Date”) and
shall continue until such thme as Customer hay satisfied the Purchase Requirement set forth in this Agreement {the “Term™),

WHEREAS Customer confirms that Customer is not subjoct 1o any obligations of any nature whatsoever timder the terms of an
exclusive supply agreement with any third perty, except for the paint mannfacturer, for the supply of paint and paint-refated

products;

WHEREAS Customer contacted Jobber to enter into a cusiomer agreement for the supply of paint and paint-related products and
Customer confltms that Jobber did not solicit Customer in order to chanpe over to Jobber's product line;

The parties ngree as follows:
1. PURCHASE COMMITMENT During the Term, Customer shall purchase 100% of its paint end material requirements
exclusively fror Jobler.
2 :C!:ICING FOR PRODUCTS Dusing the Term, Jobber shalt provide pricing to Customer for product purchases as Indicated
ow:
PPG Envirobase paint purchnses: 17.5% point-ofsale discount off of Suggested List Price
IM material purchases:
Tape products 32.0% point-ol-sale discount off of Suggested List Price
Masking preducts 32.0% point-of-sale discount off of Suggested List Price
Abrusive products 35.0% point-of-sale discount off of Suggested List Price
Adhesive producis 35.0% point-of-sale discount off of Supgested List Price
PPS products 32.0% point-of-sale discount off of Suggested List Prics

All ofher purchases shall be separately priced,
« Paint Company ¢olor system recurring fees shall be paid for by Jobber,

3. - PURCHASE REQUIREMENT Customer agrees Ip purchase & minimum.of Six Hundred Eighty-Nine Thousand and 002100
Dollars ($689,000.00} of paint products from Jabher (refetred to herein as the “Purchase Requirement™). ‘The cakeulation of
the Purchase Requirement shafl be based on the total amount of net puschases {gross purchases minus point-of-3ale discounts)

on esch Jobber invoice paid by Customer,

4. CONDITIONAL ADYANCES Subject to the terms of this Agreement, PPG (referred to herein as “Paint Company”) and
Jobber shall make the following conditional advances to the Customer:

Paint Company is providing the following:

s Advanced credit (“Paint Company Credit”}, te be paid via ACH by Jebber within 30 days of $30,000
the signing of this Agreemont and the agreement between Paint Company and Customer
(hereinafler referred to as the Paint Company Agreement}, and the receips of Paint Company

credit by Jobber. _

« Material and equipment advence (See Paint Company Agreement for details) 518,000

Totel Paint Compeny Advances $68,000
Jobber shall provide the following:

»  Advanced eredit (“Jobber Credit™), 10 be paid via ACH by Jobber within 7 days of the signing £60.000

of this Agreament $50.000

»  Credit of $50,000 10 be paid via ACH by lebber upon Customer maintining o mininum
nverage menthdy paint end material purchase level of $16,500.00 basced on the total amount of
purchases paid for by the Customer al refinish prices for Three (3) consecutive mouths, is
current with its account(s) und is in compliance with this Agreement (*Jobber Credit™)

s  Equipment advance (“Equipment Advanee™) $12,285

* Material advance (*Materiol Advance™) $6,300

Total Jobber Advance 5128.585

Total Jobber and Paint Company Advances $196,585
FinishMaster Customer Agreemant — GMP Cars, LLC dita GME Cars Collision Santa Clars, LLC lnitiulﬁ
Poge 1 el 3
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The proceeds of the Jobber Credit and Paint Company Credit arc 1o be used only for shop Improvements, purchases of shop
equipment, and for other purposes vequested by Customer only if agreed in writing.

Upon the oceurrence of any of the following cvents (“Accelerntion Event(s)”), Customer shall pay all outsianding involces
and pay the eatire amount of the Jobber Credit, Materinl Advance, and Equipment Advance 1o Jobber, without notice or
demand;

{a} If Customer Mils to pay when due any amount owed under this Agreement or breaches any other covenant or oblipation
under this Agreement, including, but not limited to, the requircment (hat Customer purchase 100% of its paint and materia)
requirements exclusively from Jobber; (b) if Customer lerminates this Agreement for any reason without first satisfying the
Purchase Requirement; (c) if there Js any affirmative act of insolvency by Customer, or any filing by or against Customer
under any bankruptey or insolvency law or statute o any law for the relief of, or relating to, debtors; (d) if Customer ceages
1o operate lts business in the ordinary course; (e) if Costomer sells or otherwise disposes of a substantial portion of Customer's
business or assets; or {f) if there oceurs change in ownership or control of more than ten percent (10%) of the business or
assets of or ownership interests In Customer (whethier in a slngle transaction o 4 series of transactions),

3. PAYMENTS Customer must be current with its accouni(s) with Jobber in order to be compliant with this Agreement, -
Payments shall be made by cash, check, ACH, or wire transfer, Payments shall be made on the following terms: Net 30
Days, Pist duc amounts are subjectto a | % % per month sarvice charge. Notwithstanding any other remedies available to
Jobber under this Agreement or otherwise, in the event the dccouny(s) become(s) past due, the account(s) shall revert to COD
status. Customer agrees to continue purchasing on a COD basis exclusively from Jobber should this oceur, and (o immediotely
satisfy the past due balance(s) along with sy and a1l service charges,

6. CONFIDENTIALITY Customer shall, and shall ensure thet its employees and agents will, keep this Agreement and all

temis contained in it in the strictost confidence before and indefinitely after signing, and shatl not disclose or otherwise nse
such information a1 anytime, »

7. GUARANTEE Ineddition o any other guarantee of the Customer's obligation w Jobber by Ownes(s), Owner(s) does hereby
agree to fully and nconditionally personally guarentee the obligations and liabilities of the Customer under this Agrcement.

8. SECURITY AGREEMENT In consideration of the advances extended horeby, including all Future advances and other
obligations, and 1o securs paymant thereof, Customer hereby grants Jobber, its agents or assigns, a security interest in all of
ils presently owned and/or afler sequired inventory, fixture, fumiturs, teaschold improvements, contract rights, equipment,
accounts and notes receivable and retumed and/or unclaimed merchandise; all of the above wherever located and including
proceeds, (and insurance proceeds) theteof (the Collateral). Any defaults upon the terms of this Customer Agreement or any

institution,

9. MISCELLANEOQUS This Agrecment is neither assignable nor transferable, in whole or in part, by Customer except by a
writing signed by all partics. No walver of any provision of this Agreement by either party shall be enforceable against that
party unless it is in wriling and signed by both parties, This Agreement may be exccuted in one or more counterparts, All
notlces or other communications must be in writing and will be deemed duly given or made if delivered to the party at the
respective address first above wrilien and if made or delivered by certifled mail. In the event that Jobber is required to engage
the assistance of an attomey to enforve the terms of this Agreement, Jobber shall be entitled to recover its reasonable atiorneys’
fees and costs if it prevails. This Agreement shall be Boverned by the laws of the State of Indiane, without segard to any
conflict of law rules, The partics consent to and submil to the sole and exclusive Jurisdiction of the federal and state courls
located in indianapolis, Indiana. Any appropriate state or federal court located in Indtanapolis, Indiana, shall have sole and

exclusive jurisdiction over any case or controversy arising undor or in connettion with this Agreement and shall be the sale

between the parties and suparsedes alt other prior discussions, contmets or agreements made or signed by Jobber or its agents
with Customer with respeet to the matters described herein. Any representation, promise, or condition not incorporated into
this Agreement, any consignment agreement, or credit application shall not be binding upon any party.

0. SHOP LOCATIONS Customer locations covered under this Agrecment are ax indicated below:
GMP Cars, LLC d/b/a GMP Cars Collision Senta Clarg, LLC
2578 Lafayette Strect
Santa Clara, CA 95050

And any future Customer location(s).

FinishMaator Customer Agreomont - CMP Care, LLC dffa GMP Cars Collision Santa Clara, LLC Initin) [f
Page 2ol3
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L

1l. DISCLAIMER OF SWARRANTIES AND LIMITATION OF REMEDIES EXCEPT FOR EXPRESS WARRANTIES
ISSUED BY THE PAINT COMPANY OR ANY MANUFACTURER, JOBBER DISCLAIMS ALL WARRANTIES

OF ANY KIND, EXPRESS OR IMPLIED, ORAL OR WRITTEN, INCLUDING, BUT NOT LIMITED TO, THE
IMPLIED WARRANTY OF MERCHANTABILITY AND THE IMPLIED WARRANTY OF FITNESS FOR A
PARTICULAR PURPOSE. THE LIABILITY, IF ANY, OF JOBBER FOR DIRECT DAMAGES WHETHER
ARISING FROM A BREACH OF THIS AGREEMENT, BREACH OF WARRANTY, NEGLIGENCE, OR
INDEMNITY, STRICT LIABILITY OR OTHER TORT, OR OTHERWISE WITH RESPECT TO GOODS OR ANY
SERVICES I§ LIMITED TO THE PRICE OF THE PARTICULAR GOODS OR SERVICES GIVING RISE TO THE
LIABILITY. IN NO EVENT SHALL JOBBER BE LIABLE FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES, INCLUDING, WITHOUT LIMITATION, DAMAGES RELATING
TO LOST REVENUES OR PROFITS, OR LOSS OF PRODUCTS.

12, WAIVER OF JURY TRIAL JOBBER AND CUSTOMER, AFTER CONSULTING OR HAVING HAD THE
OPPORTUNITY TO CONSULT WITH COUNSEL, KNOWINGLY, VOLUNTARILY, INTENTIONALLY,
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT ANY OF THEM MAY HAVE TO A TRIAL BY
JURY IN ANY LITIGATION BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANY COURSE OF
CONDUCT, DEALING, STATEMENTS (WHETHER ORAL OR WRITTEN), OR ACTIONS OF ANY OF THEM.
NEITHER JOBBER NOR CUSTOMER SHALL SEEK TO CONSOLIDATE, BY COUNTERCLAIM OR OTHERWISE,
ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY
TRIAL CANNOT BE QR HAS NOT BEEN WAIVED, THESE PROVISIONS SHALL NOT BE DEEMED TO HAVE
BEEN MODIFIED IN ANY RESPECT OR RELINQUISHED BY EITHER JOBBER OR CUSTOMER EXCEPT BY A
WRITTEN INSTRUMENT EXECUTED BY ALL OF THEM.

Custamer

FinishMasier, te., |
By Authorlzed Represemative

Customer ,

Date ”///4ng Date P /
e

Geoffrey Palenmo, Sign
Quarentor V/‘(@CU@W /95.(/0]”‘3

my Pnicmo Printed Nante

P— Novdfo _cn- $Y3Y9

Geofftey Palermo, Home Address

FinishMaster Cuntomer Agrooment ~ GMP Cars, LLC d/b/a GMP Cars Collision Suntn Clarn, LLC Enitind, 6i
Page 3 of 3
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Autmatine § incusinad Paneg

AMENDMENT TO THE FINISHMASTER CUSTOMER AGREEMENT

This Amendment, dated as of October 17, 2018 (the “Amendment Effcetive Ddte™); is by and.between FinishMaster, Inc, (hereinafter
referred to as “Jobber”) and GMP Cars.Collislen, Frémant, LLC located- gt 4;178 Davénport Pléce; Frehiont, CA 94538; GMP Cars,
LLClocated at 74 Hamilton Drive, Novato, CA 94949' GMP CarsCollision San. Francisco, LLe located at- 2575 Marin Street, San
Francisco, CA-94124; GMP Cars Collision San Ral'ae!. LLC located; at 1345 Fiﬂ'milch, dulevard,. Sy ita X Saiv Rafagl, CA94501;
GMP-Cars Collision Santa Rosa, LLC located at 1600 Pligr Road, Santa’RosH; CA9! J amiGMP  Cars-Collision Vallejo. LLE
located at 850 Redwood. Sureet, Vallejo, CA-94550. (colleclweiy. the *Custom A ',“.amends ihat cenain,FimshMasler Customer
Agregment (“Agreement”). dated August 28, 2018, The pariies agree us folldiws?,

1. AMENDMENTS

(a) .Paragraph 4 of the Agreement is hereby amended and mtawd.a.ssfdﬁo\:fs:

4, CONDITIONAYL ADVANCES Subjectio the termy of this. Agreemenu PEG (reférredtoherein as “paint Company”)
and Jobber shall. make the following conditioial adyances thé Ciisiomer::

Paint Gompany Is providing the following:
& Mategial and Equipmient Advance {Sée Paint Company Agreement for'details) $16,550

Totat Paint-Compariy Advances $16.550
Jobber shall provide the following:

¢ Credit (“Jobber Credit"); peid via ACH by Jobber. wih confinnation $7150,000
n 08/30/2018

*  Advanced credit (“Jobber Credit™), to be paid via ACH by Jobber w Paninsula Color $30.000
Service on behalf of Customer within'30 days of the signing'of this Agrcemem .

Total Yobber Advance $800,000

Total Jobber and Paint Company Advances $816,550

'The proceeds of (e Jobber Credit are to be used.anly for shiop improvanents, puichases of shop equipment, and for
other purposes requested by Customer only if agreed in writiing.

Upon the occurrence of any of the following events (“Accelcmuon Evenl(s)"). Customer shall pay all outstinding
invoices, and pay the entire amount of the Jobber Credit o Jobber, wulhout notice:or demand:.

{a) f Customer fails to pay when due any amount owed under this: Agreement or breaches any other coveriant or
obligation under this hgreemem, including; but not linited 6, the,requiretiént lhavaustomer purchase T00%:of its
paint and material requirements éxclusively from: Joblién; (b) if Customer teryniniates this Agreement for any reason
whhout firs satisfying the Purchase Requixemam' (uY il there is iy afﬁrmmive 26t of msolvency by: Costomer, or
any filing by or against Customici’ under any bankrupicy Yy insolvenr.y Jaw. 0¥ siztute or uny law. foi the felief of, or
relating 10, debtors; {d) if Customer ceases 1o openite. its business in'tiié:ordinary course; () if: Customer sells or
otherwise disposes of a substantial portion of Customer’s business or assets: or (f) if there occucs a change in
ownership or control of more than ten percent (10%) of the bustiiess or assets of or ownership friterests in Customer
{whether in a single transaction or a serles of ransactions).

Amendment to FinishMaster Customer Aprestient — GMP Cars Collislon Fremont, LLE: GME Cars, LLG Initints

GMP Cars Collision San Framcleeo, LLC; GMP Cars Coltivion Sun Rafae): Page 1 0f 2
GMP Cors Collfsion Santa Rosa, LLC; and GMP Cars Collision vallejo, LEC
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If you are in agreement with the ahove, please.sign both copies of this Amendment indicating your agreement and acceptance of it
and retum one original to Jobber, This-Amendment will only be valid and binding if executed by both parties by December 25, 2018,

- WU il

CindshMaster, Ine,, - - " Collision Ceiter QficeriOvwmer -
Authorized Represaniative. -

e _ 22 ’f’f/!,z?’

Guaranmor

Amendment yo FinishMaster Customer Agreement ~ GMP Cas Collislon Framont, LLC; GMF Cars, 110 Iuitialy éﬁ
GMP Cara Cotlision San Frnoghieo, LLC: OMP Caps Collialon San Rofusk Paga2ol2
GMP Cars Collistan Santa Rosa, LLC; and OMP Cans Collislan Yollsjo, LLC
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Marion Superior Court, Civil Division 3 Marion County, Im?il:x:j
STATE OF INDIANA ) IN THE MARION SUPERIOR / CIRCUIT COURT
) SS:

COUNTY OF MARION ) CAUSE NO.
FINISHMASTER, INC., )
)
Plaintiff, )
)
V. )
)
GMP CARS LLC, GMP CARS COLLISION )
FREMONT, LLC, GMP CARS COLLISION )
SAN FRANCISCO, LLC, GMP CARS )
COLLISION SAN RAFAEL, LLC, GMP )
CARS COLLISION SANTA CLARA, LLC, )
GMP CARS COLLISION FAIRFIELD, LLC, )
GMP CARS COLLISION SANTA ROSA, )
LLC, GMP CARS COLILISION VALLEJO, )
LLC, and GEOFFREY PALERMO, )
)
Defendants. )

To Defendant(s): Geoffrey Palermo, Registered Agent

Novato, California 94949

You are hereby notified that you have been sued by the person named as plaintiff and in the Court
indicated above. The nature of the suit against you is stated in the Complaint which is attached to this
Summons. It also states the relief sought or the demand made against you by the plaintiff,

An answer or other appropriate response in writing to the Complaint must be filed either by you
or your attorney within twenty (20) days, commencing the date after you receive this Summons, (or
twenty-three (23) days if this Summons was received by mail), or a judgment by default may be rendered
against you for the relief demanded by plaintiff. If you have a claim for relief against the plaintiff arising

from the same transaction or occurrence, you must assert it in your written answer.

12/26/201
/2019 Yhyte . &,.;f“wﬁ&;

Clerk, Marion County Superior Court

{Seal)

Date;

(The following manner of service of summons is hereby designated.)

Registered or certified mail by Court.
XX __ Registered or certified mail by Aftorney.
Service at place of employment, to-wit:

DMS 16115755.1
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Service on individual via private process server -- (personal or copy) at above address.

Submitted By: Matthew Barr
Kelsey C. Dilday
Barnes & Thornburg LLP
11 South Meridian Street
Indianapolis, IN 46204
(317) 236-1313

SHERIFF’S RETURN ON SERVICE OF SUMMONS

I hereby certify that I have served this Summons on the day of , 2020:

(1) By delivering a copy of the Summons and a copy of the Complaint to the Defendant,

()] By leaving a copy of the Summons and a copy of the Complaint at

3) Other service or remarks:

Sheriff's Costs: By:

Deputy
CLERK’S CERTIFICATE OF MAILING
I hereby certify that on the day of , 2019, I mailed a copy of this

Summons and a copy of the Complaint to the Defendant, by certified mail, requesting a return receipt at
the address furnished by the Plaintiff.

Date; Clerk, Marion County Superior Court

By:

Deputy
RETURN ON SERVICE OF SUMMONS BY MAIL
I hereby certify that the attached return receipt was received by me showing that the Summons

and a copy of the Complaint mailed to the Defendant, was accepted by the Defendant on the day of
, 2019,

DMS 16115755.1
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I hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint were returned not accepted on the day of , 2019,

I hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint mailed to the Defendant, on behalf of said Defendant on the day of
, 2019,

Clerk, Marion County Superior Court

Date: By:
Deputy

DMS 16115755.1
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Marioh Superior Court, Civil Division 3 Marion County, Indian:

STATE OF INDIANA ) IN THE MARION SUPERIOR / CIRCUIT COURT
} §S:
COUNTY OF MARION ) CAUSE NO.

FINISHMASTER, INC.,
Plaintiff,
V.

GMP CARS, LLC, GMP CARS COLLISION
FREMONT, LLC, GMP CARS COLLISION
SAN FRANCISCO, LLC, GMP CARS
COLLISION SAN RAFAEL, LLC, GMP
CARS COLLISION SANTA CLARA, LLC,
GMP CARS COLLISION FAIRFIELD, LLC,
GMP CARS COLLISION SANTA ROSA,
LLC, GMP CARS COLLISION VALLEJO,
LLC, and GEOFFREY PALERMO,

Defendants,

\._/\_/\_/\_/\_/\_/\_/\_/\../\../\_/\_/\.-/\_Jv\_/\_/

To Defendant(s): GMP Cars Collision Fairfield, LLC
¢/o Geoffrey Palermo, Registered Agent
83 Hamilton Drive, Suite 202
Novato, California 94949

You are hereby notified that you have been sued by the person named as plaintiff and in the Court
indicated above. The nature of the suit against you is stated in the Complaint which is attached to this
Summons. It also states the relief sought or the demand made against you by the plaintiff,

An answer or other appropriate response in writing to the Complaint must be filed either by you
or your attorney within twenty (20) days, commencing the date after you receive this Summons, (or
twenty-three (23) days if this Summons was received by mail), or a judgment by default may be rendered
against you for the relief demanded by plaintiff. If you have a claim for relief against the plaintiff arising
from the same transaction or occurrence, you must assert it in your written answer.

12/26/2019 %,?_ew o Lol g e/

(Seal)

Date:

Clerk, Marion County Superior Court
(The following manner of service of summons is hereby designated.)

Registered or certified mail by Court.
XX ___ Registered or certified mail by Attorney.

DMS 16115090.1
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Service at place of employment, to-wit:
Setvice on individual via private process server -- (personal or copy) at above address.

Submitted By: Matthew Barr
Kelsey C. Dilday
Barnes & Thornburg LLP
11 South Meridian Street
Indianapolis, IN 46204
(317) 236-1313

SHERIFF’S RETURN ON SERVICE OF SUMMONS

I hereby certify that I have served this Summons on the day of , 2020:

4)) By delivering a copy of the Summons and a copy of the Complaint to the Defendant,

(2) By leaving a copy of the Summons and a copy of the Complaint at

(3) Other service or remarks:

Sheriff's Costs: By:
Deputy

CLERK’S CERTIFICATE OF MAILING

I hereby certify that on the day of , 2019, I mailed a copy of this
Summons and a copy of the Complaint to the Defendant, by certified mail, requesting a return receipt at
the address furnished by the Plaintiff.

Date: Clerk, Marion County Superior Court

By:

Deputy
RETURN ON SERVICE OF SUMMONS BY MAIL
I hereby certify that the attached return receipt was received by me showing that the Summons

and a copy of the Complaint mailed to the Defendant, was accepted by the Defendant on the day of
, 2019.

DMS 16115090.1
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I hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint were returned not accepted on the day of , 2019,

I hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint mailed to the Defendant, on behalf of said Defendant on the day of
, 2019.

Clerk, Marion County Superior Court

Date; By:
: Deputy

DMS 16115090.1
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Marion Superior Court, Civil Division 3 Marion Gounty, Inc?i:r:
STATE OF INDIANA } IN THE MARION SUPERIOR / CIRCUIT COURT
) SS:
COUNTY OF MARION ) CAUSE NO.
FINISHMASTER, INC., )
)
Plaintiff, )
)
V. )
)
GMP CARS, LLC, GMP CARS COLLISION )
FREMONT, LLC, GMP CARS COLLISION )
SAN FRANCISCO, LLC, GMP CARS )
COLLISION SAN RAFAEL, LLC, GMP )
CARS COLLISION SANTA CLARA, LLC, )
GMP CARS COLLISION FAIRFIELD, LILC, )
GMP CARS COLLISION SANTA ROSA, )
LLC, GMP CARS COLILISION VALLEJO, )
LLC, and GEOFFREY PALERMO, )
)
Defendants. )
To Defendant(s): GMP Cars Collision Fremont, LL.C
c/o Geoffrey Palermo, Registered Agent
86 Hamilton Drive

Novato, California 94949

You are hereby notified that you have been sued by the person named as plaintiff and in the Court
indicated above. The nature of the suit against you is stated in the Complaint which is attached to this
Summons. It also states the relief sought or the demand made against you by the plaintiff.

An answer or other appropriate response in writing to the Complaint must be fited either by you
or your attorney within twenty (20) days, commencing the date after you receive this Summons, (or
twenty-three (23) days if this Summons was received by mail), or a judgment by default may be rendered
against you for the relief demanded by plaintiff. If you have a claim for relief against the plaintiff arising

from the same transaction or occurrence, you must assert it in your written answer.
12/26/2019 th?ﬁw . Lot g e

Clerk, Marion County Superior Court

Date: (Seal)

(The following manner of service of summons is hereby designated.)

Registered or certificd mail by Court.
XX .. Registered or certified mail by Attorney.

DMS 16113915.1
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Service at place of employment, to-wit:
Service on individual via private process server -- (personal or copy) at above address.

Submitted By: Matthew Barr
Kelsey C. Dilday
Barnes & Thornburg LLP
11 South Meridian Street
Indianapolis, IN 46204
(317) 236-1313

SHERIFF’S RETURN ON SERVICE OF SUMMONS

I hereby certify that I have served this Summons on the day of , 2020:

(1) By delivering a copy of the Summons and a copy of the Complaint to the Defendant,

2) By leaving a copy of the Summons and a copy of the Complaint at

(3) Other service or remarks:

Sheriff's Costs: By:

Deputy
CLERK’S CERTIFICATE OF MAILING
I hereby certify that on the day of , 2019, I mailed a copy of this

Summons and a copy of the Complaint to the Defendant, by certified mail, requesting a return receipt at
the address furnished by the Plaintiff.

Date: Clerk, Marion County Superior Court

By:

Deputy
RETURN ON SERVICE OF SUMMONS BY MAIL
I hereby certify that the attached return receipt was received by me showing that the Summons

and a copy of the Complaint mailed to the Defendant, was accepted by the Defendant on the day of
, 2019.

DMS 16113615.1
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I hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint were returned not accepted on the day of , 2019,

T hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint mailed to the Defendant, on behalf of said Defendant on the day of
, 2019,

Clerk, Marion County Superior Court

Date: By:

Deputy

DMS 16113915.1
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Marion Superlor Court, Civil Division 3 Marion County, Ingil::

STATE OF INDIANA ) IN THE MARION SUPERIOR / CIRCUIT COURT
)} SS:
COUNTY OF MARION ) CAUSE NO.

FINISHMASTER, INC.,
Plaintiff,
v,

GMP CARS, LLC, GMP CARS COLLISION
FREMONT, LLC, GMP CARS COLLISION
SAN FRANCISCO, LLC, GMP CARS
COLLISION SAN RAFAEL, LLC, GMP
CARS COLLISION SANTA CLARA, LLC,
GMP CARS COLLISION FAIRFIELD, LLC,
GMP CARS COLLISION SANTA ROSA,
LLC, GMP CARS COLLISION VALLEJO,
LLC, and GEOFFREY PALERMO,

R i i e e i W T N N A N N e

Defendants,

To Defendant(s): GMP Cars Collision San Francisco, LLC
¢/o Geoffrey Palermo, Registered Agent
83 Hamilton Drive, Suite 202
Novate, California 94949

You are hereby notified that you have been sued by the person named as plaintiff and in the Court
indicated above. The nature of the suit against you is stated in the Complaint which is attached to this
Summons. It also states the relief sought or the demand made against you by the plaintiff,

An answer or other appropriate response in writing to the Complaint must be filed either by you
or your attorney within twenty (20) days, commencing the date after you receive this Summons, (or
twenty-three (23) days if this Summons was received by mail), or a judgment by default may be rendered
against you for the relief demanded by plaintiff. If you have a claim for relief against the plaintiff arising

from the same transaction or occurrence, you must assert it in your written answer.

12/26/2019 Ljf?ﬂ,?&m (L. Egtas i 2/
Clerk, Marion County Superior Court

Date: (Seal)

{The following manner of service of summons is hereby designated.)

Repgistered or certified mail by Court.
XX __ Registered or certified mail by Attorney.

DMS 16114449,1
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Service at place of employment, to-wit:
Service on individual via private process server -- (personal or copy) at above address.

Submitted By: Matthew Barr
Kelsey C, Dilday
Barnes & Thornburg LLP
11 South Meridian Street
Indianapolis, IN 46204
(317) 236-1313

SHERIFF’S RETURN ON SERVICE OF SUMMONS

I hereby certify that I have served this Summons on the day of , 2020:

| (1) By delivering a copy of the Summons and a copy of the Complaint to the Defendant,

2) By leaving a copy of the Summons and a copy of the Complaint at

3) Other service or remarks:

Sheriff's Costs: By:
Deputy

CLERK’S CERTIFICATE OF MAILING

I hereby certify that on the day of , 2019, I mailed a copy of this
Summons and a copy of the Complaint to the Defendant, by certified mail, requesting a return receipt at
the address furnished by the Plaintiff.

Date: Clerk, Marion County Superior Court

By:

Deputy
RETURN ON SERVICE OF SUMMONS BY MAIL
I hereby certify that the attached return receipt was received by me showing that the Summons

and a copy of the Complaint mailed to the Defendant, was accepted by the Defendant on the day of
, 2019,

DMS 16114449.1
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T hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint were returned not accepted on the day of , 2019,

I hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint mailed to the Defendant, on behalf of said Defendant on the day of
, 2019,

Clerk, Marion County Superior Court

Date: By:
Deputy

DMS 16114449.1
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ler!
Marion Superior Court, Civil Division 3 Marion Gounty, Inc(I:i:::

STATE OF INDIANA ) IN THE MARION SUPERIOR / CIRCUIT COURT
) SS:
COUNTY OF MARION ) CAUSE NO.

FINISHMASTER, INC.,
Plaintiff,

V.

GMP CARS, LLC, GMP CARS COLLISION
FREMONT, LLC, GMP CARS COLLISION
SAN FRANCISCO, LLC, GMP CARS
COLLISION SAN RAFAEL, LLC, GMP
CARS COLLISION SANTA CLARA, LLC,
GMP CARS COLLISION FAIRFIELD, LLC,
GMP CARS COLLISION SANTA ROSA,
LLC, GMP CARS COLLISION VAILLEJIO,
LLC, and GEOFFREY PALERMO,

\_/\./\-/\_/\._/\_J\_/\../\_/\./\../\_/\../\._/vvx_/

Defendants,

To Defendant(s): GMP Cars Collision San Rafael, LLC
¢/o Geoffrey Palermo, Registered Agent
86 Hamilton Avenue
Novato, California 94949

You are hereby notified that you have been sued by the person named as plaintiff and in the Court
indicated above. The nature of the suit against you is stated in the Complaint which is attached to this
Summons. 1t also states the relief sought or the demand made against you by the plaintiff.

An answer or other appropriate response in writing to the Complaint must be filed either by you
or your attorney within twenty (20) days, commencing the date after you receive this Summeons, (or
twenty-three (23) days if this Summons was received by mail), or a judgment by default may be rendered
against you for the relief demanded by plaintiff. If you have a claim for relief against the plaintiff arising

from the same transaction or occurrence, you must assert it in your written answer.

12/26/2019 Y oo, Etus,
01 7 ?”L?Qw el 43533 (Seal)

Clerk, Marion County Superior Court

Date:

(The following manner of service of summons is hereby designated.)

Registered or certified mail by Court,
XX Registered or certified mail by Attorney.

DMS 16114778.1
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Service at place of employment, to-wit:
Service on individual via private process server -- (personal or copy) at above address.

Submitted By: Matthew Barr
Kelsey C. Dilday
Barnes & Thornburg LLP
11 South Meridian Street
Indianapolis, IN 46204
(317) 236-1313

SHERIFF’S RETURN ON SERVICE OF SUMMONS

I hereby certify that I have served this Summons on the day of , 2020:

(1) By delivering a copy of the Summons and a copy of the Complaint to the Defendant,

2) By leaving a copy of the Summons and a copy of the Complaint at

3) Other service or remarks:

Sheriff's Costs: By:

Deputy
CLERK’S CERTIFICATE OF MAILING

I hereby certify that on the day of , 2019, I mailed a copy of this
Summons and a copy of the Complaint to the Defendant, by certified mail, requesting a return receipt at
the address furnished by the Plaintiff,

Date: Clerk, Marion County Superior Court

By:

Deputy
RETURN ON SERVICE OF SUMMONS BY MAIL
I hereby certify that the attached return receipt was received by me showing that the Summons

and a copy of the Complaint mailed to the Defendant, was accepted by the Defendant on the day of
, 2019,

DMS 16114778.1
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I hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint were returned not accepted on the day of , 2019,

T hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint mailed to the Defendant, on behalf of said Defendant on the day of
, 2019,

Clerk, Marion County Superior Court

Date: By:
Deputy

DMS 16114778.1
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Marion Superior Court, Civil Division 3 Marion County, In((l:il:r:;l

STATE OF INDIANA ) IN THE MARION SUPERIOR / CIRCUIT COURT

COUNTY OF MARION ) CAUSE NO.

FINISHMASTER, INC.,
Plaintiff,

V.

GMP CARS, LLC, GMP CARS COLLISION
FREMONT, LLC, GMP CARS COLLISION
SAN FRANCISCO, LLC, GMP CARS
COLLISION SAN RAFAEL, LLC, GMP
CARS COLLISION SANTA CLARA, LLC,
GMP CARS COLLISION FAIRFIELD, LLC,
GMP CARS COLLISION SANTA ROSA,
LLC, GMP CARS COLLISION VALLEJO,
LLC, and GEOFFREY PALERMO,

R i T I I N ]

Defendants.

To Defendant(s): GMP Cars Collision Santa Clara, L1.C
¢/o David H. Bate, Registered Agent
5901 W, Century Boulevard, Suite 750
Los Angeles, California 90045

You are hereby notified that you have been sued by the person named as plaintiff and in the Court
indicated above. The nature of the suit against you is stated in the Complaint which is attached to this
Summons. It also states the relief sought or the demand made against you by the plaintiff,

An answer or other appropriate response in writing to the Complaint must be filed either by you
or your attorney within twenty (20) days, commencing the date after you receive this Summons, (or
twenty-three (23) days if this Summons was received by mail), or a judgment by default may be rendered
against you for the relief demanded by plaintiff. If you have a claim for relief against the plaintiff arising

from the same transaction or occurrence, you must assert it in your written answer.,

12/26/2019 L;ﬁ}l_?_e% . Edaa g e/

Clerk, Marion County Superior Court

Date: (Seal)

(The following manner of service of summons is kereby designated.)

Registered or certified mail by Court.
XX Registered or certified mail by Attorney.

DMS 161149311
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Service at place of employment, to-wit:
Service on individual via private process server -- (personal ot copy) at above address.

Submitted By: Matthew Barr
Kelsey C. Dilday
Barnes & Thornburg LLP
11 South Meridian Street
Indianapolis, IN 46204
(317) 236-1313

SHERIFF’S RETURN ON SERVICE OF SUMMONS

I hereby certify that I have served this Summons on the day of , 2020:

(D By delivering a copy of the Summons and a copy of the Complaint to the Defendant,

2) By leaving a copy of the Summons and a copy of the Complaint at

3) Other service or remarks:

Sheriff's Costs: By:

Deputy
CLERK’S CERTIFICATE OF MAILING
I hereby certify that on the day of , 2019, I mailed a copy of this

Summons and a copy of the Complaint to the Defendant, by certified mail, requesting a return receipt at
the address furnished by the Plaintiff.

Date: Clerk, Marion County Superior Court

By:

Deputy
RETURN ON SERVICE OF SUMMONS BY MAIL
I hereby certify that the attached return receipt was received by me showing that the Summons

and a copy of the Complaint mailed to the Defendant, was accepted by the Defendant on the day of
, 2019,

DMS 16114931.1



Case 1:20-cv-00299-RLY-MJD Document 1-1 Filed 01/27/20 Page 54 of 70 PagelD #: 58

I hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint were returned not accepted on the day of , 2019,

I hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint mailed to the Defendant, on behalf of said Defendant on the day of
. 2019,

Clerk, Marion County Superior Court

Date: By:

Deputy

DMS 16114931.1
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!
Marfon Superior Court, Civil Division 3 Marion County, lmﬁ:ri

STATE OF INDIANA ) IN THE MARION SUPERIOR / CIRCUIT COURT
) SS:
COUNTY OF MARION ) CAUSE NO.

FINISHMASTER, INC.,
Plaintiff,

V.

GMP CARS, LLC, GMP CARS COLLISION
FREMONT, LLC, GMP CARS COLLISION
SAN FRANCISCO, L1.C, GMP CARS
COLLISION SAN RAFAEL, LLC, GMP
CARS COLLISION SANTA CLARA, LLC,
GMP CARS COLLISION FAIRFIELD, LLC,
GMP CARS COLLISION SANTA ROSA,
LLC, GMP CARS COLLISION VALLEJO,
LI.C, and GEOFFREY PALERMO,

“/\_/\_/\.J\_J\-/\./\_/\_/\—/\_/\../\./\—/\_/\-./\_/

Defendants,

To Defendant(s): GMP Cars Collision Santa Rosa, LLC
c/o Geoffrey Palermo, Registered Agent
86 Hamilton Drive
Novato, California 94949

You are hereby notified that you have been sued by the person named as plaintiff and in the Court
indicated above. The nature of the suit against you is stated in the Complaint which is attached to this
Summons. It also states the relief sought or the demand made against you by the plaintiff,

An angwer or other appropriate response in writing to the Complaint must be filed either by you
or your attorney within twenty (20) days, commencing the date after you receive this Summons, (or
twenty-three (23) days if this Summons was received by mail), or a judgment by default may be rendered
against you for the relief demanded by plaintiff. If you have a claim for relief against the plaintiff arising

from the same transaction or occurrence, you must assert it in your written answer.
12/26/2019 ‘-—f’;«ugﬁw . Loty o)

2 (Seal)
Clerk, Marion County Superior Court

Date:

(The following manner of service of summons is hereby designated.)

Registered or certified mail by Court,
XX _ Registered or certified mail by Attorney.

DMS 16115140.1
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Service at place of employment, to-wit:
Service on individual via private process server -- (personal or copy) at above address.

Submitted By: Matthew Barr
Kelsey C. Dilday
Barnes & Thornburg LLP
11 South Meridian Street
Indianapolis, IN 46204
(317) 236-1313

SHERIFF’S RETURN ON SERVICE OF SUMMONS

I hereby certify that I have served this Summons on the day of , 2020:

(N By delivering a copy of the Summens and a copy of the Complaint to the Defendant,

2) By leaving a copy of the Summons and a copy of the Complaint at

(3) Other service or remarks:

Sherifl's Costs: By:

Deputy
CLERK’S CERTIFICATE OF MAILING
I hereby certify that on the day of , 2019, I mailed a copy of this

Summeons and a copy of the Complaint {o the Defendant, by certified mail, requesting a return receipt at
the address furnished by the Plaintiff,

Date: Clerk, Marion County Superior Court

By:

Deputy
RETURN ON SERVICE OF SUMMONS BY MAIL
[ hereby certify that the attached return receipt was received by me showing that the Summons

and a copy of the Complaint mailed to the Defendant, was accepted by the Defendant on the day of
,2019.

DMS 16115140.1
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I hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint were returned not accepted on the day of , 2019,

I hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint mailed to the Defendant, on behalf of said Defendant on the day of
, 2019,

Clerk, Marion County Superior Court

Date: By:

Deputy

DMS 16115140.1
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Cler
Marion Superior Court, Civil Division 3 Marion County, Indian:

STATE OF INDIANA ) IN THE MARION SUPERIOR / CIRCUIT COURT

COUNTY OF MARION ) CAUSE NO.
FINISHMASTER, INC.,
Plaintiff,

V.

GMP CARS, LLC, GMP CARS COLLISION
FREMONT, LLC, GMP CARS COLLISION
SAN FRANCISCO, LLC, GMP CARS
COLLISION SAN RAFAEL, LLC, GMP
CARS COLLISION SANTA CLARA, LLC,
GMP CARS COLLISION FAIRFIELD, LLC,
GMP CARS COLLISION SANTA ROSA,
LIC, GMP CARS COLLISION VALLEJO,
LLC, and GEOFFREY PALERMO,

Defendants,

B T i e T T A R A

To Defendant(s): GMP Cars Collision Valleje, 1.1L.C
¢/o Geoffrey Palermo, Registered Agent
86 Hamilton Drive
Novato, California 94949

You are hereby notified that you have been sued by the person named as plaintiff and in the Court
indicated above. The nature of the suit against you is stated in the Complaint which is attached to this
Summons. It also states the relief sought or the demand made against you by the plaintiff.

An answer ot other appropriate response in writing to the Complaint must be filed either by you
or your attorney within twenty (20) days, commencing the date after you receive this Summons, (or
twenty-three (23) days if this Summons was received by mail), or a judgment by default may be rendered
against you for the relief demanded by plaintiff. If you have a claim for relief against the plaintiff arising

from the same transaction or ocourrence, you must assert it in your writlen answer.

12/26/2019 iyl L £ola s &/

Date (Seal)

Clerk, Marion County Superior Court
(The following manner of service of summons is hereby designated.)

Registered or certified mail by Court,
XX _ Registered or certified mail by Attorney.

DMS 16115175.1
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Service at place of employment, to-wit:
Service on individual via private process server -- (personal or copy) at above address.

Submitted By: Matthew Barr
Kelsey C. Dilday
Barnes & Thornburg LLP
11 South Meridian Street
Indianapolis, IN 46204
(317) 236-1313

SHERIFF’S RETURN ON SERVICE OF SUMMONS

[ hereby certify that I have served this Summons on the day of , 2020:

(O By delivering a copy of the Summons and a copy of the Complaint to the Defendant,

(2) By leaving a copy of the Summons and a copy of the Complaint at

3) Other service or remarks:

Sheriff's Costs: By:

Deputy
CLERK’S CERTIFICATE OF MAILING
I hereby certify that on the day of , 2019, I mailed a copy of this

Summons and a copy of the Complaint to the Defendant, by certified mail, requesting a return receipt at
the address furnished by the Plaintiff.

Date: Clerk, Marion County Superior Court

By:
Deputy

RETURN ON SERVICE OF SUMMONS BY MAIL
I hereby certify that the attached return receipt was received by me showing that the Summons

and a copy of the Complaint mailed to the Defendant, was accepted by the Defendant on the day of
, 2019,

DMS 16115175.1
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I hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint were returned not accepted on the day of ,2019.

I hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint mailed to the Defendant, on behalf of said Defendant on the day of
, 2019,

Clerk, Marion County Superior Court

Date: : By:

Deputy

DMS 16115175.1
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Marion Superior Court, Civil Division 3 Marlon County, Inc(I:iIaet:j

STATE OF INDIANA ) IN THE MARION SUPERIOR / CIRCUIT COURT
} SS:
COUNTY OF MARION ) CAUSE NO.

FINISHMASTER, INC.,
Plaintift,

V.

GMP CARS, LLC, GMP CARS COLLISION
FREMONT, LLC, GMP CARS COLLISION
SAN FRANCISCO, LL.C, GMP CARS
COLLISION SAN RAFAEL, LLC, GMP
CARS COLLISION SANTA CIL.ARA, LLC,
GMP CARS COLLISION FAIRFIELD, L.LC,
GMP CARS COLLISION SANTA ROSA,
LLC, GMP CARS COLLISION VALLEJO,
LLC, and GEOFFREY PALERMO,

R i T i N N

Defendants.

To Defendant(s): GMP Cars, LLC
David H. Bate, Registered Agent
5901 W, Century Boulevard, Suite 750
Los Angeles, California 90045

You are hereby notified that you have been sued by the person named as plaintiff and in the Court
indicated above. The nature of the suit against you is stated in the Complaint which is attached to this
Summens. It also states the relief sought or the demand made against you by the plaintiff,

An answer or other appropriate response in writing to the Complaint must be filed either by you
or your attorney within twenty (20) days, commencing the date afier you receive this Summons, (or
twenty-three (23) days if this Summons was received by mail), or a judgment by default may be rendered
against you for the relief demanded by plaintiff. If you bave a claim for relief against the plaintiff arising

from the same transaction or occurrence, you must assert it in your written answet,

12/26/2019 L;’?*’L?&W (b . Lol Jéaj

Date: (Seal)

Clerk, Marion County Superior Court
(Fhe following manner of service of swummens is hereby designated.)
Registered or certified mail by Court.

XX _ Registered or certified mail by Attorney.

DMS [6112966,1
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Service at place of employment, to-wit:
Service on individual via private process server -- (personal or copy) at above address.

Submitted By: Matthew Barr
Kelsey C. Dilday
Barnes & Thornburg LLP
11 South Meridian Street
Indianapolis, IN 46204
- (317) 236-1313

SHERIFF’S RETURN ON SERVICE OF SUMMONS

I hereby certify that I have served this Summons on the day of , 2020:

(D By delivering a copy of the Summons and a copy of the Complaint to the Defendant,

(2) By leaving a copy of the Summons and a copy of the Complaint at

3) Other service or remarks:

Sheriff's Costs: By:
Deputy

CLERK’S CERTIFICATE OF MAILING

I hereby certify that on the day of , 2019, I mailed a copy of this
Summons and a copy of the Complaint to the Defendant, by certified mail, requesting a return receipt at
the address furnished by the Plaintiff.

Date: Clerk, Marion County Superior Court

By:

Deputy
RETURN ON SERVICE OF SUMMONS BY MAIL
I hereby certify that the attached return receipt was received by me showing that the Summons

and a copy of the Complaint mailed to the Defendant, was accepted by the Defendant on the day of
, 2019,

DMS 16112966.1
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I hereby certify that the attached return receipt was received by me showing that the Summons
and a copy of the Complaint were returned not accepted on the day of , 2019,

I hereby certify that the attached rettirn receipt was received by me showing that the Summons
and a copy of the Complaint mailed to the Defendant, on behalf of said Defendant on the day of
, 2019,

Clerk, Marion County Superior Court

Date: By:

Deputy

DMS 16112966.1
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Cleri
Marion Superlor Court, Civil Division 3 Marion County, Indian:
STATE OF INDIANA ) IN THE MARION SUPERIOR / CIRCUIT COURT
) SS:
COUNTY OF MARION ) CAUSE NO.

FINISHMASTER, INC., )
)
Plaintiff, )
)
\2 }
)
GMP CARS LLC, GMP CARS COLLISION )
FREMONT, LLC, GMP CARS COLLISION )
SAN FRANCISCO, LLC, GMP CARS )
COLLISION SAN RAFAEL, LLC, GMP }
CARS COLLISION SANTA CLARA, LLC, )
GMP CARS COLLISION FAIRFIELD, LLC, )
GMP CARS COLLISION SANTA ROSA, }
LLC, GMP CARS COLLISION VALLEJO, )
LLC, and GEOFFREY PALERMO, )
)
Defendants. )

E-FILING APPEARANCE BY ATTORNEY IN CIVIL CASE

1. The party on whose behalf this form is being filed is:
Initiating X Responding Intervening ; and

the undersigned attorney and all attorneys listed on this form now appear in this case for
the following parties:

FINISHMASTER, INC.

2. Attorney information for service as required by Trial Rule 5 (B)}2)
Name: Matthew B. Barr Atty Number: 26252-53
Address: Barnes & Thornburg, LLP Phone: (317)236-1313
11 South Meridian Street Fax: (317) 231-7433
Indianapolis, Indiana 46204 Email: matthew.barr@btlaw.com
Name: Kelsey C. Dilday Atty Number: 35205-49
Address: Barnes & Thornbure, LLP Phone: (317) 236-1313
11 South Meridian Street Fax: (317 231-7433
Indianapolis, Indiana 46204 Email: kelsey.dilday@btlaw.com

IMPORTANT: Each attorney specified on this appearance:
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(a) certifies that the contact information listed for him/her on the Indiana Supreme
Court Roll of Attorneys is current and accurate as of the date of this
Appearance;

(b) acknowledges that all orders, opinions, and notices from the court in this

matter that are served under Trial Rule 86((G) will be sent to the attorney at
the email address(es) specified by the attorney on the Roll of Attorneys
regardless of the contact information listed above for the attorney; and

(c) understands that he/she is solely responsible for keeping his/her Roll of
Attorneys contact information current and accurate, see Ind. Admis. Disc. R.
2(A).

Attorneys can review and update their Roll of Attorneys contact information on the
Courts Portal at http://portal.courts.in.gov.

3. Thisisa__ PL case type as defined in administrative Rule 8(B)(3).
4, This casc involves child support issues. Yes No X (If yes, supply social

security numbers for all family members on a separately attached document filed as
confidential information on light green paper. Use Form TCM-TR3.1-4.)

5. This case involves a protection from abuse order, a workplace violence restraining order,
orano —contact order, Yes  No X (If Yes, the initiating party must provide an
address for the purpose of legal service but that address should not be one that exposes
the whereabouts of a petitioner.) The party shall use the following address for purposes
of legal service:

Attorney’s address

The Attorney General Confidentiality program address

(contact the Attormey General at 1-800-321-1907 or e-mail address is
confidential@atg.in.gov).

Another address (provide)
This case involves a petition for involuntary commitment. Yes No_ X
6. If Yes above, provide the following regarding the individual subject to the petition for

involuntary commitment:

a. Name of the individual subject to the petition for involuntary commitment if it is
not already provided in #1 above:

b. State of Residence of person subject to petition:
c. At least one of the following pieces of identifying information:
(i) Date of Birth
(ii) Driver’s License Number

State where issued Expiration date
(iii) State ID number
State where issued Expiration date
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(iv) FBI number
(v) Indiana Department of Corrections Number
(vi) Social Security Number is available and is being provided in an attached

confidential document Yes No
7. There are related cases: Yes No X (Ifyes, list on continuation page.)
g Additional information required by local rule:
9. There are other party members: Yes No X (Ifyes, list on continuation page.)

10.  This form has been served on all other parties and Certificate of Service is attached:

Yes _ No X_
s/ Matthew B, Barr

Matthew B. Barr, #26252-53

Kelsey C. Dilday, #35205-49

Barnes & Thornburg, LLP

11 South Meridian Street

Indianapolis, Indiana 46204

Telephone: (317) 236-1313

Facsimile; (317) 231-7433

Email: matthew.barr@btlaw.com
kelsey.dildayv@btlaw.com

Attorneys for Plaintiff
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Filed: 1/21/2020 2:01 PM
Clerk
Marion County, Indiana

STATE OF INDIANA, IN THE MARION SUPERIOR COURT
CIVIL DIVISION, ROOM NO. 3
COUNTY OF MARION, SS: CAUSE NO. 49D03-1912-PL-053497
FINISHMASTER, INC.,
Plaintif,

V§.

GMP CARS, LLC; GMP CARS COLLISION
FREMONT, LLC; GMP CARS COLLISION
SAN FRANCISCO, LLC, GMP CARS
COLLISION SAN RAFAEL, LLC; GMP
CARS COLLISION SANTA CLARA, LLC;
GMP CARS COLLISION FAIRFIELD, LLC;
GMP CARS COLLISION SANTA ROSA,
LLC; GMP CARS COLLISION VALLEJO,
LLC; and GEOFFREY PALERMO,
Defendants.

APPEARANCE OF COUNSEL

1, Party Represented: ~ GMP Cars, LLC; GMP Cars Collision Fremont, LLC;
GMP Cars Collision San Francisco, LLC; GMP Cars Collision San
Ratfael, LLC; GMP Cars Collision Santa Clara, LLC; GMP Cars
Collision Fairfield, LL.C; GMP Cars Collision Santa Rosa, LLC;
GMP Cars Collision Vallejo, LLC,; and Geoffrey Palermo

2. Attorney Information:
Name: William M. Braman Atty. No.: 15124-47
Address: 218 West 2" Street Phone: (812) 524-9000
Seymour, Indiana 47274 Fax: (812) 524-9001
Email: Braman. William@outlook.com
3. Will Defendant accept pleadings by email/facsimile: Yes.
4. Additional information required by State or Local rule: N/A

5. Case type: PL

s/ William M, Braman

William M. Braman
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CERTIFICATE OF SERVICE

I hereby certify that the above and foregoing Appearance was E-filed via Odyssey and
served on the following counsel of record, at their email addresses of record on this 21% day of
January, 2020, Matthew B. Barr and Kelsey C. Dilday, counsel for Plaintiff.

/s/ William M. Braman

William M. Braman



Case 1:20-cv-00299-RLY-MJD Document 1-1 Filed 01/27/20 Page 69 of 70 PagelD #: 73

Filed: 1/21/2020 2:01 PM
Clerk
Marion County, Indiana

STATE OF INDIANA, IN THE MARION SUPERIOR COURT
CIVIL DIVISION, ROOM NO. 3
COUNTY OF MARION, S§: CAUSE NO. 49D03-1912-PL-053497

FINISHMASTER, INC.,
Plaintiff,

VS.

GMP CARS, LLC; GMP CARS COLLISION
FREMONT, LLC; GMP CARS COLLISION
SAN FRANCISCO, L1L.C, GMP CARS
COLLISION SAN RAFAEL, LLC; GMP
CARS COLLISION SANTA CLARA, LLC;
GMP CARS COLLISION FAIRFIELD, LLC;
GMP CARS COLLISION SANTA ROSA,
LLC; GMP CARS COLLISION VALLEJQ,
LLC; and GEOFFREY PALERMO,
Defendants.

DEFENDANTS’ NOTICE OF AUTOMATIC INITIAL ENLARGEMENT OF TIME
TO ANSWER OR OTHERWISE RESPOND
TO PLAINTIFE’S COMPLAINT FOR DAMAGES

Comes now Defendant, GMP Cars, LLC; GMP Cars Collision Fremont, LLC; GMP Cars
Collision San Francisco, LLC; GMP Cars Collision San Rafael, LLC; GMP Cars Collision Santa
Clara, LLC; GMP Cars Collision Fairfield, LLC; GMP Cars Collision Santa Rosa, LLC; GMP
Cars Collision Vallejo, LLC; and Geoffrey Palermo (collectively, “Defendants™), by counsel,
and, pursuant to Local Rule LR49-TR5-203(D), file their Notice of Automatic Initial
Enlargement of Time to Answer or Otherwise Respond to Plaintiff’s Complaint for Damages. In
support of this Notice, Defendants state as follows:

1. Plaintiff filed its Complaint for Damages in this matter on or about December 26,
2019,

2. Defendants were served with a copy of the Complaint by certified mail, return

receipt requested on or about December 30, 2020.
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3. The deadline for Defendants to answer or otherwise respond to the Complaint is

January 22, 2020. That time has not yet expired.

4. Defendants request an enlargement of time of thirty (30) days, to and including

February 21, 2020, to respond to Plaintiff’s Complaint.

5. There is currently no case management plan ordered, and no hearings in this

matter are currently scheduled.

/s/ William M, Braman

William M. Braman, #15124-47

LORENZO BEVERS BRAMAN & CONNELL
Attorney for Defendants

218 West Second Street

Seymour, Indiana 47274

812-524-9000

Braman. William({@outlook.com

CERTIFICATE OF SERVICE

I hereby certify that the above and foregoing Notice of Automatic Initial Enlargement of
Time was E-filed via Odyssey and served on the following counsel of record, at their email

addresses of record on this 21* day of January, 2020, Matthew B. Barr and Kelsey C. Dilday,
counsel for Plaintiff.

s/ William M. Braman

William M. Braman
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EXHIBIT B

COMPLAINT FOR DAMAGES
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49D03-1912-PL-053497 Filed; 12/26/2019 1:4&!912 I
Marion Superior Court, Civil Division 3 Marion County, In:ll:r:e
STATE OF INDIANA ) IN THE MARION SUPERIOR / CIRCUIT COURT
) SS:
COUNTY OF MARION ) CAUSE NO.
FINISHMASTER, INC., )
)
Plaintiff, )
)
Vs, )
)
GMP CARS, LLC, GMP CARS COLLISION )
FREMONT, LLC, GMP CARS COLLISION )
SAN FRANCISCO, LLC, GMP CARS )
COLLISION SAN RAFAEL, LLC, GMP )
CARS COLLISION SANTA CLARA,LLC, )
GMP CARS COLLISION FAIRFIELD, LLC, )
GMP CARS COLLISION SANTA ROSA, )
LLC, GMP CARS COLLISION VALLEJO, )
LLC, and GEOFFREY PALERMO, )
)
Defendants.
COMPLAINT FOR DAMAGES

Plaintiff FinishMaster, Inc. by counsel, for its Complaint for Damages against Defendants
GMP Cars, LL.C; GMP Cars Coilision Fremont, LLC; GMP Cars Collision San Francisco, LLC;
GMP Cars Collision San Rafael, LL.C; GMP Cars Collision Santa Clara, LLC; GMP Cars Collision
Fairfield, LL.C; GMP Cars Collision Santa Rosa, LLC; GMP Cars Collision Vallejo, LLC; and
Geoffrey Palermo states as follows:
PARTIES AND VENUE

1. | FinishMaster (“FinishMaster”) is a corporation organized under the laws of the

State of Indiana, having its principal office and place of business in Indianapolis, Indiana.
2, Detendant GMP Cars, LLC (“GMP Cars”™) is a limited liability company organized
under the laws of the State of California, having its principal place of business at 20 Pimental Ct.,

C-4, Novato, California 94949, Upon information and belief, GMP Cars may be served through its
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registered agent, David H. Bate, at 5901 W. Century Boulevard, Suite 750, Los Angeles, California
90045.

3. Defendant GMP Cars Collision Fremont, LLC (“GMP Cars Collision Fremont™) is
a limited liability company organized under the laws of the State of California, having its principal
place of business at 4878 Davenport Place, Fremont, California 94538. Upon information and
belief, GMP Cars Collision Fremont may be served through its registered agent, Geoffrey Palermo,
at 86 Hamilton Dr., Novato, California 94949,

4, Defendant GMP Cars Collision San Francisco, LLC (“GMP Cars Collision SF”) is
a limited liability company organized under the laws of the State of California, having its principal
place of business at 83 Hamilton Dr., Ste, 202, Novato, California 94949. Upon information and
belief, GMP Cars Collision SF may be served through its registered agent, Geoffrey Palermo, at 83
Hamilton Dr., Ste. 202, Novato, California 94949,

5. Defendant GMP Cars Collision San Rafael, LLC (“GMP Cars Collision San
Rafael”) is a limited liability company organized under the laws of the State of California, having
its principal place of business at 1345 E. Francisco Boulevard, San Rafael, California 94901. Upon
information and belief, GMP Cars Collision San Rafael may be served through its registered agent,
Geoffrey Palermo, at 86 Hamilton Ave., Novato, California 94949.

6. Defendant GMP Cars Collision Santa Clara, LL.C (“GMP Cars Collision Santa
Clara™) is a limited liability company organized under the laws of the State of California, having
its principal place of business at 83 Hamilton Dr., Ste. 202, Novato, California 94949. Upon
information and belief, GMP Cars, LLC may be served through its registered agent, David H. Bate,

at 5901 W. Century Boulevard, Suite 750, Los Angeles, California 90045.
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7. Defendant GMP Cars Collision Fairfield, LLC (“GMP Cars Collision Fairfield”) is
a limited liability company organized under the laws of the State of California, having its principal
place of business at having its principal place of business at 1350 N, Texas St., Fairfield, California
94533, Upon information and belief, GMP Cars Collision Fairfield may be served through its
registered agent, Geoffrey Palermo, at 83 Hamilton Dr., Ste. 202, Novato, California 94949,

8. Defendant GMP Cars Collision Santa Rosa, LLC (“GMP Cars Collision Santa
Rosa™) is a limited liability company organized under the laws of the State of California, having its
principal place of business at 1600 Piner Road, Santa Rosa, California 95403. Upon information
and belief, GMP Cars Collision Santa Rosa may be served through its registered agent, Geoffrey
Palermo, at 86 Hamilton Dr., Novato, California 94949,

9. Defendant GMP Cars Collision Vallejo, LLC (*GMP Cars Collision Vallejo™) is a
limited liability company organized under the laws of the State of California, having its principal -
place of business at 850 Redwood St., Vallejo, California 95490. Upon information and belief,
GMP Cars Collision Vallejo may be served through its registered agent, Geoftrey Palermo, at 86

Hamilton Dr., Novato, California 94949.

10. Geoffrey Palermo (“Palermo”) is a citizen and resident of the State of California.
Upon information and belief, Palermo can be served at _\Iovato, California
94949,

11. Vente is proper in Marion County, Indiana, pursuant to Indiana Trial Rule 75(A)

and the contracts between the parties. See Exhibit A, FinishMaster Six Locations Customer
Agreement, Y 9, attached hereto (“The parties consent to and submit to the sole and exclusive
jurisdiction of the federal and state courts located in Indianapolis, Indiana.”); see also Exhibit B,

FinishMaster/GMP Cars Collision Fairfield Customer Agreement, § 9, attached hereto (same); see
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also Exhibit C, FinishMaster/GMP Cars Collision Santa Clara Customer Agreement, ¥ 9, attached

hereto (same).

COUNT I - BREACH OF THE FINISHMASTER SIX LOCATIONS
CUSTOMER AGREEMENT AND AMENDMENT
VERSUS '
GMP CARS, GMP CARS COLLISION FREMONT, GMP CARS COLLISION SF,
GMP CARS COLLISION SANTA ROSA, GMP CARS COLLISION SAN RAFAEL, AND
GMP CARS COLLISION VALLEJO

12.  The allegations contained in paragraphs 1 through 11 are hereby realleged and
incorporated as if fully set forth herein.,

13.  Six GMP Cars entities, including GMP Cars, GMP Cars Collision Fremont, GMP
Cars Collision SF, GMP Cars Collision Santa Rosa, GMP Cars Collision San Rafael, and GMP
Cars Collision Vallegjo (collectively, the “Six Locations™), executed a FinishMaster Customer
Agreement (“Six Locations Customer Agreement™) with FinishMaster, effective August 28, 2018,
whereby the Six Locations agreed to purchase 100% of their paint and material requirements
exclusively from FinishMaster and to be current with its account with FinishMaster, among other
things. See Exhibit A. In exchange for the commitment of all six entities, FinishMaster agreed to
provide conditional benefits to these entities, including, but not limited to, an advanced credit (*Six
Locations Jobber Credit”) in the amount of $750,000,00 provided to these entities. See Exhibit A,
14.

14,  Inthe event that any of the Six Locations failed to fulfill their obligations, the Six
Locations Customer Agreement provided for the entities to pay all outstanding invoices and to
return the entire Six Locations Jobber Credit to FinishMaster. See Exhibit A, 4. The Six

Locations Customer Agreement also authorized FinishMaster to collect attorneys’ fees arising

from its efforts to collect past due amounts. See Exhibit A, 9.
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15.  FinishMaster and the Six Locations subsequently executed an Amendment to the
Six Locations Customer Agreement (the “Amendment”), effective October 17, 2018, and attached
hereto as Exhibit D. The Amendment provided an additional $50,000.00 Advanced Credit (“Six
Locations Amendment Credit”), but otherwise did not alter the original Six Locations Customer
Agreement. See Exhibit D.

16.  FinishMaster performed in accordance with the Six Locations Customer
Agreement and Amendment.

17.  The Six Locations breached the Six Locations Customer Agreement and
Amendment by failing to pay for purchases when due, by informing FinishMaster that they would
stop exclusively purchasing paint and material exclusively from FinishMaster, and because they
will never fulfifl the Purchase Requirement, all in violation of paragraph 5 of the Six Locations
Customer Agreement.

18.  This violation constituted a breach of contract resulting in the automatic termination
of the Six Locations Customer Agreement and Amendment under paragraph 4 of both.

19.  As a result, the Six Locations owe FinishMaster at least $902,681.29, plus
attorneys' fees, costs, and interest as follows:

(a)  The Six Locations must return the entire Six Locations Jobber Credit received from

FinishMaster in the amount of $750,000.00;

(b)  The Six Locations must return the entire Six Locations Amendment Credit received

from FinishMaster in the amount of $50,000.00;

(c) The Six Locations must pay their outstanding account balances in the amount of

$102,681.29.
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20.  The Six Locations also owe FinishMaster lost profits resulting from their failure to
purchase $4,021,000.00 worth of paint and material products as required in paragraph 3 of the Six
Locations Customer Agreement, and unaltered by the Amendment.

21.  All conditions precedent to FinishMaster’s right to recover these amounts under the
Six Locations Customer Agreement have been performed or have occurred.

WHEREFORE, FinishMaster, Inc. requests this Court to enter judgment in its favor and
against Defendants GMP Cars, LLC; GMP Cars Collision Fremont, LLC; GMP Cars Collision
San Francisco, LLC; GMP Cars Collision Santa Rosa, LLC; GMP Cars Collision San Rafael, LLC,
and GMP Cars Collision Vallejo, LLC for actual damages for breach of contract in the amount of
$902,681.29, plus (i) costs incurred by FinishMaster in bringing this action, including, but not
limited to, attorneys’ fees and court costs, as allowed under the Six Locations Customer
Agreement; (ii) post judgment costs of collection, including, but not limited to, attorneys’ fees and
court costs as allowed under the Six Locations Customer Agreement and/or Indiana law; (iii) lost
profits; and (iv) any and all other amounts whatsoever payable under the Six Locations Customer

Agreement or applicable law.

COUNT II - BREACH OF THE FINISHMASTER/GMP CARS COLLISION
FAIRFIELD CUSTOMER AGREEMENT AND AMENDMENT
VERSUS
GMP CARS AND GMP CARS COLLISION FAIRFIELD

22.  The allegations contained in paragraphs 1 through 21 are hereby realleged and
incorporated as if fully set forth herein.
23, GMP Cars and GMP Cars Collision Fairfield,' executed a FinishMaster Customer

Agreement (“Fairfield Customer Agreement”) with FinishMaster, effective October 1, 2018,

! Per the California Secretary of State business records, “GMP Cars Fairfield, LLC” is not a registered limited
liability company. FinishMaster took “GMP Cars Fairfield, LLC” to mean “GMP Cars Collision Fairfield, LLC,”
which is a registered California limited liability company.

6
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whereby GMP Cars agreed to purchase 100% of its paint and material requirements exclusively
from FinishMaster and to be current with their account with FinishMaster, among other things.
See Exhibit B. In exchange for GMP Cars’ and GMP Cars Collision Fairfield’s commitment,
FinishMaster agreed to provide conditional benefits to GMP Cars and GMP Cars Collision
Fairfield, including, but not limited to, an advanced credit (“Fairfield Jobber Credit™) in the amount
of $95,000.00 provided to GMP Cars. See Exhibit B, 1 4.

24.  Inthe event that GMP Cars and GMP Cars Collision Fairfield failed to fulfill their
obligations, the Fairfield Customer Agreement provided for GMP Cars and GMP Cars Collision
Fairfield to pay all outstanding invoices and to return the entire Fairfield Jobber Credit to
FinishMaster. See Exhibit B, § 4. The Fairfield Customer Agreement also authorized
FinishMaster to collect attorneys’ fees arising from its efforts to collect past due amounts. See
Exhibit B, 19.

25.  FinishMaster performed in accordance with the Fairfield Customer Agreement.

26,  GMP Cars and GMP Cars Collision Fairfield breached the Fairfield Customer
Agreement by failing to pay for purchases when due, by informing FinishMaster that they would
stop exclusively purchasing paint and material exclusively from FinishMaster, and because they
will never fulfill the Purchase Requirement, all in violation of paragraph 5 of the Fairfield
Customer Agreement.

27.  This violation constituted a breach of contract resulting in the automatic termination
of the Fairfield Customer Agreement under paragraph 4 thereof,

28.  Asaresult, GMP Cars and GMP Cars Collision Fairfield owe FinishMaster at least

$95,000.00, plus attorneys’ fees, costs, and interest as follows:
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(a) GMP Cars and GMP Cars Collision Fairfield must return the entire Fairfield Jobber
Credit received from FinishMaster in the amount of $95,000.00.

29.  GMP Cars and GMP Cars Collision Fairfield also owe FinishMaster lost profits
resulting from its failure to purchase $576,000.00 worth of paint and material products as required
in paragraph 3 of the Fairfield Customer Agreement.

30.  All conditions precedent to FinishMaster’s right to recover these amounts under the
Fairfield Customer Agreement have been performed or have occurred.

WHEREFORE, FinishMaster, Inc. requests this Court to enter judgment in its favor and
against Defendants GMP Cars, LLC and GMP Cars Collision Fairfield, LLC for actual damages
for breach of contract in the amount of $95,000.00, plus (i) costs incurred by FinishMaster in
bringing this action, including, but not limited to, attorneys’ fees and court costs, as allowed under
the Fairfield Customer Agreement; (ii) post judgment costs of collection, including, but not limited
to, attorneys’ fees and court costs as allowed under the Fairfield Customer Agreement and/or
Indiana law; (iii) lost profits; and (iv) any and all other amounts whatsoever payable under the
Fairfield Customer Agreement or applicable law.

COUNT III - BREACH OF BREACH OF THE FINISHMASTER/GMP CARS
COLLISION SANTA CLARA CUSTOMER AGREEMENT

VERSUS
GMP CARS AND GMP CARS COLLISION SANTA CLARA

31.  The allegations contained in paragraphs 1 through 30 are hereby realleged and
incorporated as if fully set forth herein.
32.  GMP Cars and GMP Cars Collision Santa Clara® executed a Customer Agreement

(“Santa Clara Customer Agreement”) with FinishMaster, effective November 1, 2018, whereby

2 Per the California Secretary of State business records, “GMP Cars Collision Santa Clara, LLC” is an
independently registered limited liability company. FinishMaster took “d/b/a GMP Cars Collision Santa Clara, LLC”

8
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GMP Cars and GMP Cars Collision Santa Clara agreed to purchase 100% of their paint and
material requirements exclusively from FinishMaster and to be current with their account with
FinishMaster, among other things. See Exhibit C. In exchange for GMP Cars’ and GMP Cars
Collision Santa Clara’s commitment, FinishMaster agreed to provide conditional benefits to GMP
Cars and GMP Cars Collision Santa Clara, including, but not limited to, an advanced credit (“Santa
Clara Jobber Credit”) in the amount of $60,000.00 provided to GMP Cars and GMP Cars Collision
Santa Clara. See Exhibit C, 4.

33.  Inthe event that GMP Cars and GMP Cars Collision Santa Clara failed to fulfill
their obligations, the Santa Clara Customer Agreement provided for GMP Cars and GMP Cars
Collision Santa Clara to pay all outstanding invoices and to return the entire Santa Clara Jobber
Credit to FinishMaster, See Exhibit C, §4. The Santa Clara Customer Agreement also authorized
FinishMastér to collect attorneys’ fees arising from its efforts to collect past due amounts. See
Exhibit C, 1 9.

34.  FinishMaster performed in accordance with the Santa Clara Customer Agreement.

35.  GMP Cars and GMP Cars Collision Santa Clara breached the Santa Clara Customer
Agreement by failing to pay for purchases when due, by informing FinishMaster that they would
stop exclusively purchasing paint and material exclusively from FinishMaster, and because they
will never fulfil]l the Purchase Requirement, all in violation of paragraph 5 of the Santa Clara
Customer Agreement.

36.  This violation constituted a breach of contract resulting in the automatic termination

of the Santa Clara Customer Agreement under paragraph 4 thereof.

to mean that it was also doing business with GMP Cars Collision Santa Clara, LLC, which is a registered California
limited liability company.
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37.  As aresult, GMP Cars and GMP Cars Collision Santa Clara owe FinishMaster at
least $60,000.00, plus attorneys’ fees, costs, and interest as follows:

(a) GMP Cars and GMP Cars Collision Santa Clara must return the entire Santa Clara

Jobber Credit received from FinishMaster in the amount of $60,000.00.

38.  GMP Cars and GMP Cars Collision Santa Clara also owe FinishMaster lost profits
resulting from their failure to purchase $696,000.00 worth of paint and material products as
required in paragraph 3 of the Santa Clara Customer Agreement.

39.  All conditions precedent to FinishMaster’s right to recover these amounts under the
Santa Clara Customer Agreement have been performed or have occurred.

WHEREFORE, FinishMaster, Inc. requests this Court to enter judgment in its favor and
against Defendants GMP Cars, LLC and GMP Cars Collision Santa Clara, LLC for actual damages
for breach of contract in the amount of $60,000.00, plus (i) costs incurred by FinishMaster in
bringing this action, including, but not limited to, attorneys’ fees and court costs, as allowed under
the Santa Clara Customer Agreement; (if) post judgment costs of collection, including, but not
limited to, attorneys’ fees and court costs as allowed under the Santa Clara Customer Agreement
and/or Indiana law; (iii) lost profits; and (iv) any and all other amounts whatsoever payable under
the Santa Clara Customer Agreement or applicable law.

COUNT IV - BREACH OF GUARANTY
VERSUS
PALERMO

40.  The allegations contained in paragraphs 1 through 39 are hereby realleged and

incorporated as if fully set forth herein.

4]. By a Guaranty executed contemporaneously with each Customer Agreement,

including the Six Locations Customer Agreement and Amendment, Fairfield Customer

10
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Agreement, and Santa Clara Customer Agreement, Palermo personally guaranteed the obligations
of the GMP Cars entities to FinishMaster, including the obligations to pay amounts owing pursuant
to each Customer Agreement. True and accurate copies of the Guaranties are included in § 7 of
Exhibit A, Exhibit B, Exhibit C, and Exhibit D to this Complaint,

42,  The Six Locations have failed to pay $902,681.29 due and owing to FinishMaster
under the Customer Agreement, plus attorneys’ fees, other costs, interest, and lost profits.

43.  GMP Cars and GMP Cars Collision Fairfield have failed to pay $95,000.00 due and
owing to FinishMaster under the Fairfield Customer Agreement, plus attorneys’ fees, other costs,
interest, and lost profits.

44.  GMP Cars and GMP Cars Collision Santa Clara have failed to pay $60,000.00 due
and owing to FinishMaster under the Santa Clara Customer Agreement, plus attorneys’ fees, other
costs, interest, and lost profits.

45.  Despite demand, Palermo has failed to pay the $1,057,681.29 due and owing to
FinishMaster in breach of his guaranty obligations under each Customer Agreement.

46,  FinishMaster has been damaged as a result.

WHEREFORE, FinishMaster, Inc. requests this Court enter judgment in its favor and
against Defendant Geoffrey Palermo, jointly and severally, with Defendants GMP Cars, LLC;
GMP Cars Collision Fremont, LLC; GMP Cars Collision San Francisco, LLC; GMP Cars
Collision Santa Rosa, LLC; GMP Cars Collision San Rafael, LLC; GMP Cars Collision Vallejo,
LLC; GMP Cars Collision Fairfield, LLC; and GMP Cars Collision Santa Clara, LLC for actual
damages for breach of Palermo’s guaranty in the amount of $1,057,681.29, plus (i) additional late
charges accruing thereafter; (if} the costs incurred by FinishMaster in bringing this action,

including, but not limited to, attorneys’® fees and court costs, as allowed under the Six Locations

11
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Customer Agreement and Amendment, Fairfield Customer Agreement, and Santa Clara Customer
Agreement; (iii) post judgment costs of collection, including, but not limited to, attorneys’ fees
and court costs as allowed under the Six Locations Customer Agreement and Amendment,
Fairfield Customer Agreement, and Santa Clara Customer Agreement and/or Indiana law; (iv) lost
profits; and (v) any and all other amounts whatsoever payable under the Six Locations Customer
Agreement and Amendment, Fairfield Customer Agreement, and Santa Clara Customer

Agreement and/or applicable law.

COUNT V ~ UNJUST ENRICHMENT
' VERSUS
GMP CARS, GMP CARS COLLISION FREMONT, GMP CARS COLLISION SF,
GMP CARS COLLISION SANTA ROSA, GMP CARS COLLISION SAN RAFAEL,
GMP CARS COLLISION VALLEJO, AND PALERMO

47.  In the alternative, FinishMaster states a claim for unjust enrichment against the Six
Locations and Geoffrey Palermo.

48,  FinishMaster conferred & benefit on the Six Locations and Palermo when
FinishMaster sold paint and materials and provided other benefits to the Six Locations (the
“Benefit”).

49.  The Six Locations accepted the Benefit from FinishMaster.

50.  The approximate value of the Benefit is equal to $902,681.29,

51,  The Six Locations and Palermo failed to pay those amounts that are due and owing.

52, The Six Locations and Palermo have been unjustly enriched, to the detriment of
FinishMaster, in the amount of $902,681.29,

53.  FinishMaster is entitled to an award of damages in the amount of $902,681.29,

WHEREFORE, FinishMaster, Inc. requests this Court enter judgment in its favor and

against Defendants Geoffrey Palermo; GMP Cars, LLC; GMP Cars Collision Fremont, LLC; GMP

12
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Cars Collision San Francisco, LLC; GMP Cars Collision Santa Rosa, LLC; GMP Cars Collision
San Rafael, LLC; and GMP Cars Collision Vallejo, LLC for actual damages for unjust enrichment
in the amount of $902,681.29, and for all other and further relief that is just and proper.
COUNT VI - UNJUST ENRICHMENT
VERSUS
GMP CARS, GMP CARS COLLISION FAIRFIELD, AND PALERMO

54.  Inthe alternative, FinishMaster states a claim for unjust enrichment against GMP
Cars, GMP Cars Collision Fairfield, and Geoffrey Palermo.

55.  FinishMaster conferred a benefit on Palermo, GMP Cars, and GMP Cars Collision
Fairfield when FinishMaster sold paint and materials and provided other benefits to GMP Cars
and GMP Cars Collision Fairfield (the “Fairfield Benefit”).

56.  GMP Cars and GMP Cars Collision Fairfield accepted the Fairfield Benefit from
FinishMaster,

57.  The approximate value of the Fairfield Benefit is equal to $95,000.00.

58.  GMP Cars, GMP Cars Collision Fairfield, and Palermo failed to pay those amounts
that are due and owing,

59.  GMP Cars, GMP Cars Collision Fairfield, and Palermo have been unjustly
enriched, to the detriment of FinishMaster, in the amount of $95,000.00,

60.  FinishMaster is entitled to an award of damages in the amount of $95,000.00.

WHEREFORE, FinishMaster, Inc. requests this Court enter judgment in its favor and
against Defendants Geoffrey Palermo, GMP Cars, LL.C, and GMP Cars Collision Fairfield, LLC

for actual damages for unjust enrichment in the amount of $95,000.00, and for all other and further

relief that is just and proper.

13
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COUNT VII - UNJUST ENRICHMENT
VERSUS
GMP CARS, GMP CARS COLLISION SANTA CLARA,
AND PALERMO

60.  In the alternative, FinishMaster states a claim for unjust enrichment against GMP
Cars, GMP Cars Collision Santa Clara, and Geoffrey Palermo.

61.  FinishMaster conferred a benefit on Palermo, GMP Cars, and GMP Cars Collision
Santa Clara when FinishMaster sold paint and materials and provided other benefits to GMP Cars
(the “Santa Clara Benefit™).

62.  GMP Cars and GMP Cars Collision Santa Clara accepted the Santa Clara Benefit
from FinishMaster,

63.  The approximate value of the Santa Clara Benefit is equal to $60,000.00.

64. GMP Cars, GMP Cars Collision Santa Clara, and Palermo failed to pay those
amounts that are due and owing.

65. GMP Cars, GMP Cars Collision Santa Clara, and Palermo have been unjustly
enriched, to the detriment of FinishMaster, in the amount of $60,000.00.

66.  FinishMaster is entitled to an award of damages in the amount of $60,000.00.

WHEREFORE, FinishMaster, Inc. requests this Court enter judgment in its favor and
against Defendants Geoffrey Palermo, GMP Cars, LLC, and GMP Cars Collision Santa Clara,
LLC for actual damages for unjust enrichment in the amount of $60,000.00, and for all other and
further relief that is just and proper.

[signature page to follow)

14
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Respectfully submitted,

{3/ Maithew B, Barr
Matthew B. Barr (26252-53)
Kelsey C. Dilday (35205-49)
BARNES & THORNBURG LLP
11 South Meridian Street
Indianapolis, Indiana 46204
Phone: (317) 236-1313
Fax: (317) 231-7433

Attorneys for Plaintiff FinishMaster, Inc.

15
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FI‘NI_SH.M‘AMSTER..

FINISHMASTER CUSTOMER AGREEMENT

This Agreement between FinishMaster, Inc., (“Jobber”) and GMP Cars Collision Fremont, LLC located at 4878 Davenport Place,
Fremont, CA 94538; GMP Cars, LLC located at 74 Hamilon Dyive, Navato, CA 94949; GMP Cars Collision San Franscisco,
LLC located ot 2575 Marin Strecl, San Francisco, CA 94124: GMP Cars Collision San Rafzel, LLC Tocated at 1345 Fruncisco
Bonlevard, Suite E, San Rafkel, CA 94901; GMP Cays Collision Santa Rosn, LLC located at 1600 Piner Roed, Sants Rosa, CA
95403; and GMP Cars Collision Yallejo, LLC located &1 850 Redwood Strect, Vallcjo, CA 94590 (colleciively, the *Customer™)
shal commence on August 28, 2018 (the “Effective Datc™) and shall continue until such time as Customer has setisfied the
Purchase Requirement set forth i this Agreement {the “Term"),

WHEREAS Customer confirms thal Customer is not subject to any obligations of any natwre whatsoever ander the terms of an

exclusive supply sgreement with any third perty, except for the point manufactuser. for the supply of patot ond paint-related
products;

WHEREAS Customer contected Jobber 1o enter into a customer agreement for the supply of paint and paint-relnted products ond
Cugtomer confirms that Jobber did not soticit Customer in order to change over to Jobber's product line;

The partics agree as fallows:

1. PURCHASE COMMITMENT During the Term. Customer shall purchose 100% of fis paint and materinl requirements
exclusively from Jobber,

2. PRICING FOR PRODUCTS During the Tepm, Jobber shall provide pricing to Customer for product purchases as
indicated below:

PPG Eavirobase paint purchases: 17.5% point-of-sale discount ofT of Suggested List Price

3M material purchases:
Tape producis 32.0% point-nl-sale discount off of Suggested List Price
Masking products 32.0% point-of-sale discount off of Sugpested List Price
Abrasive products 35.0% point-ofsale discount ofl'of Suggested List Price
Adhesive products 35.0% poimt-of-sake discount off of Suggested List Price
PPS products 32.0% point-oFsale discount off of Suggested List Price

Al other purchases shaih be sepagately priced.
s Painl Company cofor system recurting fees shall be paid for by Jobber.

3. PURCHASE REQUIREMENT Customer agrees to purchose 2 minkmum of Four Million Twenty-Ose Thousand and
00/10D Dollars ($4,021,000.00) of paint products {rom Jobber (referred to horein as the “Purchase Requirement®), The
cafeulution of the Purchase Reyuirement shall he based on the wotal ameunt of net purchases (gross purchases minug point-
of+safe discounts} on each Jobber inveice paid by Customer, The pantics anticipate that Customer will meet the Purchose
Requirement within Sixty (60) calendar months afler the Effective Dyte,

4, CONDITIONAL ADVANCES Subject to the terms of this Agreement, PPG (referred to kercin as “Paint Company™) and
Jobber shall make the following conditional advances to the Costomer:

Paint Company is providing the foliowing:

+ Materinl and equipment advance (See Paint Company Agreement for details) $16.550

Total Paint Company Advances 516,550

Jobber shall provide the following:

»  Advoneed eredit (“Jobber Credit™), 1o be paid via ACH by Jobber within 7 days of the $750,000

signing of this Agreement

»  Equipment advance (~Equipment Advanee™) 554,219

» Material advance (“Material Advanee™) $7,100

Total Jobber Advance 811,319

Towl Jobber and Point Company Advances $827,869
FinmshMagier Customar Agreemont « LM Core Collision Fremont, LEC; GMP Cars, LLC; Inllill\_g/
GMP Cary Collision San Franelsco, LLG; GNP Care Calliston San Ruliol: Pago 3

GMP Cors Collision Snnta Rosn, LLC; rnd GMP Cars Collisan Vallejo. LLC
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The proceeds of the Jobber Credit are to be used only for shop improvements, purcheses of shop equipment, and for other
purposes requested by Customer only if agreed in writing.

Upon the occurrence of any of the following events (“Acceleration Event(s)™), Customer shall pay all outstanding invoices,
and pay the entire amount of the Jobber Credit, Equipment Advance and Materlal Advance to Jobber, without notice or
demand:

(8} if Customer fhils to pay when due any amount owed under this Agreement or breaches any ather covenant or obligation
under this Agreement, including, but not limited to, the requitement that Customer purchase 100% of its paint and matesial
requirements exclusively from Jobber; (b) if Customer terminates this Agreement for any reason without first satisfying the
Purchase Requirement; (c) if there Is any affirmative act of insolvency by Customer, or any filing by or against Customer
under any bankruptcy or insolvency law or statute or any [aw for the reliefof; or relating to, debtors; (d) if Customer ceases
to operate its business in the ordinary course; (e) if Customer sells or otherwise dispases of a substantial portion of
Customer’s business or assets; or (f) if there occurs a change in gwnership or centrol of more than ten percent (10%) of the
business or assets of or ownership interests in Customer (whether in a single transaction or a series of transsctions).

3. PAYMENTS Customer must be current with its sccount(s) with Jobber in order to be compliant with this
Payments shall be made by cash, cheek, ACH, or whre transfer. Payments shall be made on the following ternns: Net 30
Days. Past dus amounts ere subject to a 1 % % per month service charge. Notwithstanding any other remedies aveilable to
Jobber under this Agreement or otherwise, in the event the eccount(s) become(s) past due, the account(s) shall revert to
COD status, Customer agrees to continue purchasing on a OOD basis exclusively from Jobber should this oceur, and to
immediately satisfy the past dus balance(s) along with any and all service charges.

6. CONFIDENTIALITY Customer shall, and shall ensure that its employees and agents will, keep this Agreement and all
terms contained in it In the strictest confidence before and indefinitely after signing, and shall ot disclose or otherwise use
such information at snytime.

7. GUARANTEE In sddition to any other guarantee of the Customer’s obligation to Jobber by Owner(s), Owner(s) does
bereby agree to fully and unconditionally personally guarantee the cbligations and liabilities of the Customer under this
Agreement,

8. SECURITY AGREEMENT In considerstion of the advances extended hereby, including all future advances end other
obligations, and to secure payment thereof, Customer kereby grants Jobber, its agents or assigns, & security interest in all of
its presently owned and/or after ecquired inventory, fixture, firrniture, leasehold improvements, contract rights, equipment,
accounts and notes receivable and retumed and/or unclaimed meschandise; all of the above wherever located and including
proceeds, (and insurnce proceeds) thereof (the Collateral). Any defaults upon the terms of this Customer Agreement or any
other sgreements with Jobber shall constitute a defsult of this security agreement and all Obligations. Should Customer
default, Jobber may take possession of the Collateral and may pursve all other remedies referenced in the Uniform
Commercial Code. Remedies are cumulstive. The security interest granted shall be subordinated to Customer’s primary
financial institution,

9. MISCELI.ANEOUSThisApmtkmﬁhernﬁpﬁkmmﬁnbh,hwhhmhMbyCuﬂomuqtbya
wriﬁgsignedbydlpmﬁu.NowdmofmymvkimoﬂhﬁAgmmmtbyefﬁerthmfombhmimM
party unlcss i is in writing and signed by both parties. This Agreement may be executed in one or more counterparts, All
notices or other communications must be in writing and will be deemed duly given or mads if delivered to the pasty at the
respective sddress first shove written and if mede or delivered by cestified mail. In the event that Jobber is required to
engige the assistance of an attorney to enforce the terms of this Agreement, Jobber shall be entitled to recover its reasonable
attorneys” fees and costs if it prevails. This Agreement shall be governed by the laws of the State of Indiana, without regard
to any conflict of law rules. The parties consent to and submit to the sole and exclusive jurisdiction of the federal and state
cousts located in Indianapolis, Indiana. Any sppropriste state or federal court located in Indisnapolis, Indiana, shall have
sole and exclusive jurisdiction over any case or controversy arising under or in connection with this Agreement and shall be
the sole and exclusive forum in which to adjudicate such case or controversy. In no event shall the provisions of this
Agreement relating to the repayment of any Advance be construed as liquidated damages or as an election or limitatlon of
remedies. Upon the occurrence of an Acceleration Event, Jobber reserves the right to pursus any remedy available to #t
wmder law or equity. Except for existing Jobber consigrment agreements and credit spplications, this Agreement contains
the entire agreement between the parties and supersedes all other prior discussions, contracts or agresments made or signed
by Jobber or its sgents with Customer with respect to the matters described heretn. Any representation, promise, or
condition not incorporated into this Agreement, any consignment agreement, or credit application shall not be binding upon

any party.
10. SHOP LOCATIONS Customer locations covered under this Agreement are as indicated below:
GMP Cars Collision Fremont, LLC GMP Cars, LLC
4878 Davenport Place 74 Hamilton Drive
Fremont, CA 94538 Navato, CA 94949
FinishMaster Customer Agreomant — QMP Cars Collision Fremont, LLC; GMP Cara, LLG; Initial 0—-
GMP Cars Collision San Francisco, LLC; OMP Cars Collision San Rafsel Page Rof3

OMP Cars Collisien Santa Bosa, LLC; and OMP Cars Colllslon Valleje, LLO
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GMP Cars Collision San Franseisco, LLC GMP Cazs Collision Sants Rosa, LLC
2573 Marin Street 1600 Finer Road
Sun Franclsco, CA 94124 Sania Rosa, CA 55403
GMP Cars Collision San Rafkel, L1C GMP Cars Collision Vallsio, LLC
13435 Francisco Boulevard, Suito E 850 Redwood Strest
San Rafel, CA 94901 Vallejo, CA 94590
And any future Customer locatfon(s).
1. DIs DF. WARRANTIES _AND 1. IION_OF REMEDIES EXCEPT FOR EXPRESS
WARRANTIES ISSUED BY THE PAINT COMPANY DR ANY 'ACTURER, JOBBER DISCLAIMS ALL

WARRANTIES. OF ANY KIND, EXPRESS OR IMPLIED, ORAL OR WRITTEN, INCLUDING, BUT NOT
LIMITED 7O, THE IMPLIED WARRANTY OF MERCHANTABILITY AND THE IMPLIED WARRANTY OF
FITNESS FOR A PARTICULAR PURPOSE. THE LIABILITY, IF ANY, OF JOBBER FOR DIRECT DAMAGES
WHETHER ARISING FROM A BREACH OF THIS AGREEMENT, BREACH OF WARRANTY, NEGLIGENCE,
OR INDEMNITY, STRICT LIABILITY OR OTHER TORY, OR OTHERWISE WITH RESPECT TO GOODS OR
ANY SERVICES IS LIMITED TO THE PRICE OF THE PARTICULAR GOODS OR SERVICES GIVING RISE
TO THE LIABILITY. IN NO EVENT SHALL JOBBER BE LIABLE FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES, INCLUDING, WITHOUT LIMITATION, DAMAGES
RELATING TO' LOST REVENVES OR FROFITS, OR LOSS OF PRODUCTS.

12. WAIVER OF JURY TRIAL JOBBER AND CUSTOMER, AFTER CONSULTING OR HAVING HAD. THE
OPPORTUNITY 70 -CONSULT WITH COUNSEL, KNOWINGLY, VOLUNTARILY, INTENTIONALLY,
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT ANY OF THEM MAY HAVE TO A TRIAL BY
JURY IN ANY LITIGATION BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANY COURSE OF
CONDUCT, DEALING, STATEMENTS (WHETHER ORAL OR WRITTEN), OR ACTIONS OF ANY OF THEM,
NEITHER JOBBER NOR CUSTOMER SHALL SEEK TO CONSOLIDATE, BY COUNTERCLAIM OR OTHERWISE,
ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY
TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. THESE PROVISIONS SHALL NOT BB DEEMED TO HAVE
BEEN MODIFIED /N ANY RESPECT OR RELINQUISHED BY EITHER JOBBER OR CUSTOMER EXCEPT BY A
WRITTEN INSTRUMENT EXECUTED BY ALL OF THEM,

v, please sign both coples of this Customer Agreement indicating your agreement and
to Jobber. This Agresment will only be valid and binding if executad by represcatatives
and Custorser 6a or befors Ociober 28, 2018,

Hyouarein

soseptance of it and ) ons
anthorized to sign fof)

Jobber

e 8/38 [a0,% w  PUl

Guarantor
PinlahMaster Customior Agreemiit « GMP Cars Collixion Fremons, LLC; GMP Cxre, LLO; lauld_L
CBP Caen Collision Ban Prusciect, LLG OMP Cars Collidon Gzn Rafkel; Page §0f3

OMP Cira Colllslon Bante Roaa, LLC: and GMP Carg Collistan Vallafo, LLC
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FINISHMASTER.

s G g drags Paed

FINISHMASTER CUSTOMER AGREEMENT

This Agreenent between FinishMaster, Inc., (“Jobber”) und GMP Cars, LLC &/b/a GMP Cars Fulrfield, LLC located at 1330
Notth Texas Street, Falrflled, CA 94533 (collectively, the “Customer™) shall commence on Qctober 1, 2018 (the “Effective
‘E);!c”) and shall continue until such time as Customer has satisfied the Purchase Requirement set forth in this Agreement (the
l cm”).

WHEREAS Customer conlirms ihat Costomer 1s.not subject 1o any obligations of any nature whatsoever under the terms of an
exc;us;vr: supply agreement with sny third party, except for the paint manufcturer, for the supply of paint and paintreiated
products: :

WHEREAS Customer contacted Jobber 1o enter into 8 customer agrecinent forthe supply of paint und print-related products and
Customer confirms thet Jobber did not solicif Ciistomet In oider to change 8verto Jobbers product Tine;

The partics agree as follows:

I. PURCHASE COMMYTMENT During the Term, Customer shall purchase [00% of s puint and mnterial requirements
exclusively from Jobher. )

2. PRICING FOR PRODUCTS  During the Terns, Jobber shall pravide. preing to Customer for product porchases o3

indicated balow:

PPG Envirobase paint parchases: 17:5% point-of-sale discount off of Suggested List Price

M material purehases:
Tape products 32:0% point-of-sale discount offof Suggested List Price
Masking products 32.0% point-of-sale discount off of Suggested List Price
Abrasive proditcets 35.0% point-of-sale dissount off of Sugpested List Frice
Adhesive products 15.0% point-ofssale discount off of Suggested List Price
PPS products 32.0% point-of-sale discouut off of Bupgested List Price

Al otiser purehases shafl bo seposately priced.
« Paint Company color system recurring fees shall be peid for by Jobber.

1. PURCHASE REQUIREMENT Customer agrees to purchase a minimum of Five Hundred Seventy-Six Thousand snd
007100 Dollars ($576,000.00) of paint prodesls from Jobber {referred 1o herein as the “Purchase Requiremnent®).  The
calculation of the Purchase Requirement shail be based on the lotal ambunt of net purchases (gross purchases minus polnt-
of-sale discounts) on each Jobber Invaice paid by Customer. The parties autlipate that Customer wiil meet the Purchase
Requirement within Sikty (60) ealendar months afler the Effective Date:

4,  CONDITIONAL ADVANCES Subject to.(hé terms af this Agresment, PPG {referted to hereln as “Palnt Company™) and
Jobber shall make the following conditional advances to the Cusfomed!

Paint Company is providing the foffowing:. _
»  Materint nnd equipment advancs (Se Paint Company Agreement for details) F1200

Total Faint Compeny Advinges $7,200
Jobber shall provide the following:
+  Advancud crodit (“Jobber Crudit™), to be paid via ACH by Jobber within 7 days of the 593,000
signing of this Agreament
»  Credit (*Jobber Credit™), to be paid via ACH by Jobber within 30 days of OL01/2019, $5,000
provided that the Customer s cusrent -with its seeount(s) snd in compliance with this
agreemient
»  Equiprsent advance (*Equipment Advance”) $7,560
Tofal Jobbur Advance $107,560
Total Jobber und Paint Company Advances 514,760

The proceeds of the Jobber Credit are 1o be used only for shop improvenments, putchases of shop equipment, and for other
purposes requested by Custorer only if agreed In welling, .

FinlshManter Custower Agroemant - GMP Cirs, LLO dibia GME Cars Falelield, LEC Inttial )
Pogo 1T
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Upon the oecurrence of any of the following events (*Acceleration Event(s)”), Customer shall pay all ousianding invoices,
and pay the entire amount of the Jobber Credit, and Equipment Advence to Jobber, without notics or demand:

{a) if Customer fails 1o pay when due any amount owed under thiy Agreement or breaches any ather covenant or obligation
under this Agresment, including, but not limited to, the requirement that Customer purchase 100% of itg paint and material
requirements exclugively from Jobber; (b) if Customer terminates thls Agreement for any reason without first satisfying the
Purchase Requirement; (c) iF there Is any affirmative act of insolveney by Customer, or any filing by or sgainst Customes
under any bankruptey or insolvency Jaw or statute or any law for the relief of, or relating to, debtors; (d) if Customer ceases
10 operate. its business in the ordinary course; (¢) if Customer salls or otherwise disposes of a substantial postion of
Customer's business or. assets; or (f) if there occurs a change {n ownership or control of more than ten percent {10%6) of the
business o assets of or ownership Interests.in Customer (whsther I & single transaction or a series of transections),

5. PAYMENTS Customer-must be current with its account(s) with Jobbes in order to be coinpilant with thiz Agreement. -
Payments shall be made by ensh, check, ACH, or wire tranafer. Poyments shall be made ot the foltawing ferms: Net 30
Days. Past due amounts are subject to a1 % % per month service charge; ‘Notwithstanding any, other rescdies. available to
Jobber undes this Agreemeat or otherwise, in the event the account(s);become(s) past dus, the aceoynit(s), shall rovért to
COD status. Customer agrocs to cobtinue purchasing on 2-COD basls. exclusively from Jobber should this cecur, énd to
immediately satisfy the past due balance(s) along with'any and alf servicd charges. ' '

6. CONFIDENTIALITY Customer shall, and shail ensure that its employess and agents will, keep this Agreemant and all
terms contalned In it in the strictest confidence befors and indefinitely after signing, and shall not disclose or otherwise.use -
such information at anytime,

7. GUARANTEE In sddition 1o any other guarantee of the Customer’s obligation to Jobber by Ownes(s), Owner(s) does
hereby sgrec to fully and unconditionally personally guaramtes the obligations and liabilities of the Customer under: this
nent,

Agreezen

4, SECURITY AGREEMENT In consideration of the advances extended hereby, including all fiumure advances and other
obligations, and to secure payment thereof, Customer hereby grants Jobber, its agents or assigns, a security interest In all of
its presently owned and/or after acquired inventory, fixture, fumniture, lensehold improvements, contruct rights, equipment,
sccounts and notes receivable and returmed and/or uncialmed merchandise; all of the above wherever Jocated and including
proceeds, (and insurance proceeds) thereof (the Collateral). Any defaults upon the terms of this Customer Agreement or any
other agreements with Jobber shall constitute a default of this security agreement and all Obligations. Should Customer
default, Jobber may take possession of the Collateral and may pursue all other remedies referenced in the Uniform
Commercial Ca&:lc. Remedies e comulative. The security interest granted shall bs subordinated to Customer's primary
financial institution,

9. MISCELLANEOUS This Agreement is neither assignable nos transferable, In whole or in part, by Custorer except by a
writing signed by al! parties. No waiver of any provision of this Agreement by elthor perty shall be enforceable against that
party unless it is n writing and signed by both partics, This Agreement may be éxcouted in one or mere countesparts. All
notices or other comtaunications must be in writing and will be desmed duly given or made if delivered to ilio purty gt the
respective address first aliove written and if made or dafivered by certified mail. In the ovent that Jobber-is fequired to
engage the assistance of an attomey to-enforce the terms of this Agreement, Jobber shall be entitied to recover its reasonable
attomneys’ fees and costs if it prevalls, This Agrecatent shall bo govered by the laws of the State of Indlans, without regard
to any conflict of law rules. The parifes consent to and submit te the sole and exclusive jurisdiction of the federal and statke
courts lecated in Indianapolis, Indlana. Any appropriate state or federal court located in Indianapolis, Indlans, shatl have
sole and exclusive Jurisdiction over any case or controversy arising under or in connection with this Agreement and shatl be
the sols and exclusive forum in wiich to edjudicate such case or controversy, In no cvent shali the provisions of this
Agresmicnt relating to the repayment of any Advance be construed as liquidated damages or as an election or Hmitation of
remedics. Upon the occurrence of an Acceleratlon Evenl, Jobber reserves the right to pursue wy remedy available to it
under Jaw or equity. Except for existing Jobber consignment agreements and credit applications, this Agrecinent contains
the entire agresment ketween the partics and supersedes all other prior discussions, contraets or egreements made or sigacd
by Jobber or its agents with Customer with respect to the matiers described hercin.  Any representation, promise, or
condition not incorporated Into this Agreenent, sny consignment agreement, or credit application shall not be binding upon

any party.
10. SHOP LOCATIONS Customer locations coversd under this Agreement ere as indicated below:
GMP Cars, LLC d/b/a GMP Cars Fairfield, LLC
1350 Morth Texas Street
Fairfiled, CA 94531

And any future Customer location(s).

FinishMaator Cugtomar Agrenmont ~ GMP Cars, LLC d/bia GMP Car Falrfiold. LLC Ini -
Page Zola~
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| DIES EXCEPT FOR EXPRESS
WARRANTIES TSSUED BY THE PAIN'I‘ COMPANY OR ANY. MANUFACTURER. JOBBER DISCLAIMS ALL
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, ORAL OR WRITTEN, INCLUDING, BUT NOT
LIMITED TO; THE IMPLIED WARRANTY OF MERCHANTABILITY-AND THE IMPLIED: WARRANTY OF
FITNESS FOR A PARTICULAR PURPOSE, THE LIABILITY, IF ANY, OF JORBER FOR DIRECT DAMAGES
WHETHER ARISING FROM A BREACH OF THIS AGREEMENT; BREACH OF WARRANTY, NEGLIGENCE,
OR INDEMNITY, STRICT LIABILITY OR OTHER TORT,.OR O WISE WITH RESPECT TO GOODS OR
ANY SERVICES IS LIMITED TO THE PRICE. OF THE PART CU ;GﬂODﬁ OR SERVICES GIVING RISE
TO THE LIABILITY. IN NO:EVENT SHALL JOBBER-BE LIABLE LE FOR ANY: INDIRECT, INCIDENTAL,
CONSEQUENTIAL, . OR SPECIAL ‘DAMAGES, INCLUDING, “WITHOUT . LIMITATION, -DAMAGES
RELATING TO LOST REVENUES OR PROFIT& OR-LOSSOR. l‘hODUC:TS

12, WAIVER OF. JURY.TRIAL JOBBER AND CUSTOMER, AFTER, CONSULTING.OR-HAVING:HAD. THE

OPPORTUNITY TO CONSULT WITH. -COUNSEL, KNOWINGLY, VOLUNTARILY, CINTENTIONALLY,

" JRREVOCABLY,. AND. UNCONDITIONALLY. WAIVE.ANY RIGHT ANY. OF THEM MAY. HAVE TO A TRIAL BY

JURY IN ANY. LITIGATION: BASED UPON-OR ARISING OUT Ol THIS:AGREEMENT: OR ANY.OJHER LOAN

DOCUMENT OR'ANY OF THE TRANSACTIONS. CONTEMPLATED BY THIS! ' OR ANY:COURSE OF

CONDUCT, DEALING, STATEMENTS (WHETHER:ORAL OR: (EN),: R,‘IKGTIQ}IS OF-ANY, OF ‘THEM.

NEITHER:JOBBER:NOR. CUSTOMER. SHALL SEEK TO' CONSOLIDATE;; /NTERCLAIM OR OTHERWISE,

- ANY ACTION TN WHICH: A JURY TRIAL HAS BEEN-WAIVED WITHANY

TRIAL CANNOT BE OR. HAS:NOT BEEN-WAIVED. THESE PROVISIONS:SHALL No:x: BE: DEEMED TOHAVE

BEEN MODIFIED IN ANY RESPECT ORRELINQUISHED! a?rsamgg m}msn OR:CUSTOMER EXCEPT BY. A
WRITTEN INSTRUMENT EXECUTED BY ALL OF THEM,

If you are in sgreement with the above, please sign both. coples of this. Customer Agmmmg indicating your agreement and
geceplance of il and return one original to Jobber. This Agreement will onlybe alid and binding i executed by jepresentatives

aullmriud to sign or behalf of Jubber and Customer on or before Decenilier: 5. 0igg-~
EERRIY iy aliliclos

FuishMoster, Ine,, S

Y B

By Authorized Represeutative

Customer

- /2l -

,_ ¢

Quamnior,
Ouarantor . ¢ o

Clusrantor

Geoffrey Palesmo, Home Addiess: -
FinlahMnetor Customer Agrecment ~ GMP Cams, LLC dfv/a GMY Cars Fairfisld, LLC Initi

Page 8
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FINISHMASTER.
Amommlw & ddustoal Paing

FINISHMASTER CUSTOMER AGREEMENT

This Agreement between FinishMasier, Inc,, (*Jobbet™) and GMP Cars, LLC dfb/a GMP Cars Collision Santa Clara, LLC located
a1 2578 Lafayctte Street, Sonta Clars, CA 95050 (“Customer™) shall commence on November 1, 2018 (the “Effective Date™) and
shall continue until sich time as Customer has satisfied the Purchase Requirement sel forth In this Agreement {the “Term'™),

WHEREAS Customer confirms that Customer is not subjcet 1o any obligations of any nature whatsoever under the terms of an
exclusive supply agreement with any third party, except for the paint manufacturer, for the supply of paint and paint-related

products:

WHEREAS Customer contected Jobber to enter into a customer agreement for the supply of paint and paint-related products and
Customer confirms that Jobber did not solicit Customer in order to change over to Jobher"s product line;

The partfes agroe as follows:
. PURCHASE COMMITMENT During the Term, Customer shall purchase 100% of its paint and material requirements
exclusively from Jobber.
2, :eRI:CIHG FOR PRODUCTS During the Term, Jobber shall provide pricing to Customer for produet purchases as indicated
W
PPG Envirobase paint purchases: 172.5% point-of-sale discount off of Suggested List Price
3M material purchases:
Tape products 32.0% point-of-sale discount off of Suggested List Price
Masking products 32.0% point-of-sale discount off of Suggested List Price
Abrusive products 35.0% point-of-sale discount ofF of Suggesied List Price
Adhesive products 35.0% point-of-sale discount off of Suggested List Price
PPS products 32.0% point-of-sale discount off of Supgested List Price

All other purchases shal! be separately priced.
» Paint Company color system recurring fees shall be paid for by Jobber,

3. PURCHASE REQUIREMENT Custorer agrees 1o purchase a minismim.of Six Hundred Eighty-Nine Thousand and 004100
Dollars ($689,000.00) of paint products from Jobher (refbrred to hereln as the “Purchase Requirement™), The caleulation of
the Purchase Requirement shall be based on the total amount of net purchases (gross purchases minus point-of-sule discourits)

on each Jobber invoice paid by Costomer.

4. CONDITIONAL ADVANCES Subject to the terms of this Agreament, PPG (refetred to herein as “Paimt Company™) and
Jobber shall make the following conditiona] advances to the Cusiomer:

Paint Company is providing the following:

# Advanced credit (“Paim Company Credit”™), to be paid via ACH by Jobber within 30 days of $50,000
the signing of this Agreement and the agreement between Paint Company and Customer
(hereinaficr referred 1o as the Paint Company Agreciment), and the rescipt of Paint Company

credit by fobber,
» Material and equipment advance (Sce Paint Company Agreement for details) 518,000
Totul Paint Company Advances 568,000
Jobber shall provide the following:
$60.000

» Advanced credit (“Jobber Credit”), to be paid via ACH by Jobber within 7 days of the signing
of this Agreement

o Credit of $50,000 10 be pald via ACH by Jebber upon Customer maintaining » minimum $50,000
tverage monthly paint and material purchase level of $16,500.00 based on the total amount of
purchases paid for by the Customer a refinish prices for Thres (3) consecutive months, s
current with its account(s} and is in compliance with thiz Agreement (*Jobber Credit™)

» Equipment advasce (*Equipment Advance™) $12,285

s Material advance (“Material Advance™) $4,300

Total Jobker Advance SE28.385

Total Jobber and Paint Company Advances 5196,585
FinlshMaster Cuntogtor Agreemant — GMP Cors, LLC di/a GMP Cars Collision $anta Clars, LLC lnilinlé[
Poge J ol 3
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The proceeds of the Jobber Credit and Paint Company Credit arc 1o be used only for shop improvements, purchases of shop
equipment, and for other purposes requested by Customer only if agreed in writing.

Upon the occurrence of any of the following cvents (*Acceleration Event(s)"), Customer shall pay all outstanding invoices
end pay the entire amount of the Jobber Credit, Material Advance, and Equipment Advance to Jobber, without notice or
demang:

(a) if Customer fails to pay when duc any amount owed under this Agreement or breaches any other covenant or obligaticn
under this Agreement. including, but not limited to, the requirement that Customer purchase 100% of its paint and material
requirements exclusively from Jobber; (b) if Customer terminates this Agreement for any reason without first satisfying the
Purchase Requirement; (c) if there is any affirmative act of insolvency by Customer, or any filing by or against Customer
under any bankruptcy or insolvency law or statute or any law for the relief of, or relating to, debtors; (d) if Customer ceases
to operate its business in the ordinary course; (e) if Customer sells or otherwise disposes of a substantial portion of Customer’s
business or assets; or (f) if there occurs a change in ownership or control of more than ten percent (10%%) of the business or
assets of or ownership interests in Customer (whether in a single transaction or a series of transactions).

5. PAYMENTS Customer must be current with its account(s) with Jobber in order to be compliant with this Agreement.
Payments shall be made by cash, check, ACH, or wire transfer. Payments shall be made on the following terms: Net 30
Days. Past duc amounts are subject to a 1 % % per month service charge. Notwithstanding any other remedies available to
Jobber under this Agreement or otherwise, in the event the account(s) become(s) past due, the account(s) shall revert to COD
status. Customer agrees to continue purchasing on a COD basis exclusively from Jobber should this oceur, and to immediately
satisfy the past due balance(s) along with any and all service charges.

6. CONFIDENTIALITY Customer shall, and shall ensure that its employees and agents will, keep this Agreement and all

terms contained in it in the strictest confidence before and indefinitely after signing, and shall not disclose or otherwisc use
such information at anytime,

7. GUARANTEE In addition to any other guarantee of the Customer’s obligation 1o Jobber by Owner(s), Owner(s) does hereby
agree to fully and unconditionally personally guarantee the obligations and liabilities of the Customer under this Agrcement

8. SECURITY AGREEMENT In consideration of the advances extended hereby, including all future advances and other
obligations, and lo secure payment thereof, Customer hereby grants Jobber, its agents or assigns, a security interest in all of
its presently owned and/or after acquired inventory, fixture, furniture, leaschold improvements, contract rights, cquipment,
accounts and notes receivable and returned and/or unclaimed merchandise; all of the above wherever located and including
proceeds, (and insurance proceeds) thereof (the Collateral). Any defaults upon the terms of this Customer Agreement or any
other agreements with Jobber shall constitute a default of this security agreement and all Obligations. Should Customer
default, Jobber may take possession of the Collateral and may pursue all other remedies referenced in the Uniform Commercial
Code. Remedics are cumulative. The security interest granted shall be subordinated to Customer’s primary financial
institution.

9. MISCELLANEOUS This Agrecment is neither assignable nor transferable, in whole or in part, by Customer cxcept by a
writing signed by all partics. No waiver of any provision of this Agreement by cither party shall be enforceable against that
party unless it is in writing and signed by both partics. This Agreement may be executed in one or more counterparts. All
notices or other communications must be in writing and will be deemed duly given or made if delivered to the party at the
respective address first above writicn and if made o delivered by centified mail. In the event that Jobber is required to engage
the assistance of an attorney 1o enforce the terms of this Agreement, Jobber shall be entitled to recover its reasonable attomeys®
fees and costs if it prevails. This Agreement shall be governed by the laws of the State of Indiana, without regard to any
conflict of law rules, The partics consent to and submit to the sole and exclusive jurisdiction of the federal and state courts
located in Indianapolis, Indiana. Any appropriate stale or federal court located in Indianapolis, Indiana, shall have solc and
exclusive jurisdiction over any case or controversy arising under or in connection with this Agrecment and shall be the sole
and exclusive forum in which to adjudicate such case or controversy. In no event shall the provisions of this Agreement
relating to the repayment of any Advance be construed as liquidated damages or as an election or limitation of remedies. Upon
the occurrence of an Acceleration Event, Jobber rescrves the right to pursue any remedy availeble to it under law or cquity.
Except for existing Jobber consignment agreements and credit applications, this Agreement contains the entire agreement
berween the parties and supersedes all other prior discussions, contracts or agreements made or signed by Jobber or its agenis
with Customer with respect 1o the matters described herein. Any representation, promise, or condition not incorporated into
this Agreement, any consignment agreement. or credit application shall not be binding upon any party.

10. SHOP LOCATIONS Customer locations covered under this Agreement are as indicated below:
GMP Cars, LLC d/b/a GMP Cars Collision Senta Clara, LLC
2578 Lafayette Street
Santa Clara, CA 95050

And any future Customer location(s).

FinishMaster Customer Agreemont - GMP Cars, LLC d/b/a GMP Cars Collision Santa Clara, LLC Initin) J!)
Page 20f3
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.

1. DISCLAIMER OF WARRANTIES AND LIMITATION OF REMEDIES EXCEPT FOR EXPRESS WARRANTIES

ISSUED BY THE PAINT COMPANY OR ANY MANUFACTURER, JORBER MSCLAIMS ALL WARRANTIES
OF ANY KIND, EXPRESS OR IMPLIED, ORAL OR WRITTEN, INCLUDING, BUT NOT LIMITED TO, THE
IMPLIED WARRANTY OF MERCHANTABILITY AND THE IMPLIED WARRANTY OF FITNESS FOR A
PARTICULAR PURPOSE. THE LIABILITY, IF ANY, OF JOBBER FOR DIRECT DAMAGES WHETHER
ARISING FROM A BREACH OF THIS AGREEMENT, BREACH OF WARRANTY, NEGLIGENCE, OR
INDEMNITY, STRICT LIABILITY OR OTHER TORT, OR OTHERWISE WITH RESPECT TO GOODS OR ANY
SERVICES IS LIMITED TO THE PRICE OF THE PARTICULAR GOODS OR SERVICES GIVING RISE TO THE
LIABILITY., IN NO EVENT SHALL JOBBER BE LIABLE FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES, INCLUDING, WITHOUT LIMITATION, DAMAGES RELATING
TO LOST REVENUES OR PROFITS, OR LOSS OF PRODUCTS,

12, WAIVER OF JURY TRIAL JOBBER AND CUSTOMER, AFTER CONSULTING OR HAVING HAD THE
OPPORTUNITY TO CONSULT WITH COUNSEL, KNOWINGLY, VOLUNTARILY, INTENTIONALLY,
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY RIGHT ANY OF THEM MAY HAVE TO A TRIAL BY
JURY IN ANY LITIGATION BASED UFON OR ARISING OUT OF THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANY COURSE OF
CONDUCT, DEALING, STATEMENTS (WHETHER ORAL OR WRITTEN), OR ACTIONS OF ANY OF THEM,
NEITHER JOBBER NOR CUSTOMER SHALL SEEK TO CONSOLIDATE, BY COUNTERCLAIM OR OTHERWISE,
ANY ACTION IN WHICH A JURY TRIAL HAS BEEN WAIVED WITH ANY OTHER ACTION IN WHICH A JURY
TRIAL CANNQT BE OR HAS NOT BEEN WAIVED, THESE PROVISIONS SHALL NOT BE DEEMED TO HAVE
BEEN MODIFIED IN ANY RESPECT OR RELINQUISHED BY EITHER JOBBER OR CUSTOMER EXCEPT BY A
WRITTEN INSTRUMENT EXECUTED BY ALL OF THEM,

If you arc in agreement with the nbove, please sign bolh coples of this Customer Agreement indicating your agreement and
acceptance of jL and ¢ ong ariginal to Jobber, This Agreement will only be valld and Minding If excouted b tatives

authorized to sign op befhilf o ﬁ- er and Customer on or before Januory 14, 20419,
Jobber 7 : \e l’r"L‘/ ~ Gostomer

FinishMaster, Inc.,
By Authorized Representative By Autltorizcd R zu wc

Customer . GW% rel% M!@
Printed Name
e /) //4 //e o 4 —
Guarantor // Vé

Geolltey Palenmo, Signature
Cunsantor ’/-(épﬁw ﬁd/ﬁ’m

Gcon‘rcy Puletmo, Printed Nanwe

- o R

FinishMuaster Castomer Agecement, ~ GMP Cars, LLC d/b/a GMP Cars Collision Suntn Clara, LLC lniiinl_f
Page 3of 3
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FINISHMASTER.

Avtemuotive & dusinal Paint

AMENDMENT TO THE FINISHMASTER CUSTOMER:AGREEMENT

This Amendmient, dated ai of Ottober 17, 2018 (the “Amendment Effcotive Datel"); is by and.between FinishMaster, Ine, (hereinafter
referred to as “Jobber™) and GMP Cars.Collision Fremont; LLC located-at 4878 Davénport Place, Frentont, CA 94538; GMP Cars,
LLC located at 74 Hamilton Drive, Novato, CA 94949' GMP Cans Co!l:_st 3an Francisco, LLC Iocaled at 2575 Marin Street, San
Francisco, CA-94124; GMP Cars Collision San Raf’ael. LLC Itcated: at 1345 thciacq Bonl valﬂr Sgitc E, Sap Rafaé], CA: 9490!‘
GMP-Cars Collision Santa Rosa, LLC located at 1600 Piner Road, Santa’Ros 95403 J.’GMP Cars Col)ision anlejo.
located at 850 Redvwood. Street, Vallefo, CA-94590 . (collectively, the: "Cuslumnr“):aﬂq,amgnds iy centain FinishMaster Customqr
Agreement (“Agreement”’) dated August 28, 2018. Thie paities:agree-ai folgWsy:.

1. AMENDMENTS

(a) -Paragraph 4 of the Agreement is hereby amended and restated.as rollo}ys'

4, CDNDITIONALADVANCESSuhjecl to the termis of this. Agreemem. PG (refer:ed toherein as Paint Company”}
and Jobber shall make the following conditional advances tp.the CistomeF:,

Paint- Company is providing the following:

 Material and Equipment Advance ($ee Paint Company Agreement for ‘details) $16,550

Total Pint Compaiy Adviances $16,550

Jobber shall pravide the following: '

& Credit (“Jobber Credit™); paid via ACH by Jobbér with confiimation $750,000
n 08/30/2018 _

= Advanced credit (“Jobber Credit"), o be paid via ACH by Jobber 1o Peninsula Colot $50.000

Service on behalf of Customer within 30 days of thie slgnlng ‘of thig: Agmcmem )
Total Jobber Advance $800,000
Total Jobber and Paint Company Advances $816,550

The proceeds of the Jubber Credit are to be used only. for shop impifovenients, puichases of shop equipment, and for
olher purposes requested by Customer only if agreed in writing.

Upon the occurrence of any of the following events (' Acceleration Evént{s)"), Customer shall pay all ontstairding
invoices, and pay the entire amount of the Jobber Credit to Jobber, \vnthout notica or demand:

() if Costomer fails to pay when due any amount owed under this: Agreement or breaches. any other coveant or
obligation under this Agreemeni; including; but not Hmlwd {0, the, requfremem thaLCustomer purchase 100%:of its
paint and material requirements éxclusively from. Jobber (b i Chustomier tegininates this. Agreement for any reason
without first sa.tisf’ymg the Purchase Requlmmem'r (e :l'lliere is any‘afﬁrmauve act ormsolveney by: Customer, or
any filing by or agalnst Customici uider any bankmp“tcy or Insolvéney: 1avk o statte or any taw foi this relief of, or
relating 10, debtors; {d) if Customer ceases to operate.its business in’: ‘Hié-ordinary course; (¢) if: Customer sells or
otherwise disposes of a substantial portion of Customer's business or assets; or (f) if there occurs a change in
ownesship or control of more than ten percent (10%) of the bushiless or assets of or ownership intarests fn Costomer
{whether in a single Iransaction or a sories of transactions).

Amendment io FinishMaster Customer Agreettent ~ GMP Caus Colliston Fremons, LLC; GMP Cars, LLC lnillnk‘f.

GMP Cars Collision San Freaclico, LLC; OMP Cars Collision San Rafee!: Page 1 0f 2
GMF Carx Collision Santa Ross, LLC; and GMP Cars Catlision vallejo, LIC
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If you are in agreement with the above, please-sign both copies of this Amendment indicating your agreement and acceptance of it
and return one original 10 Jobber, This-Amendment will only be valid and binding if executed by both parties by December 25, 2018,

Jobher W Cosormes

.. Call '.sian,é:émrqmmom B

L

Paedtame.

Customer é—i /R

Cate [a’ 11_-//5/ N ' Dats

Guarator,

Guajintor. fadem

"G fiey Palorih, Prmied Name

Guaranior

Amendment o FiishMuster Castomer Agreement - GMP Cars Colllslon Fremont, LLC: GMP Carg, LLC Initinds £
GMP Cix Coltlsion San Fraschico, 1L OMP Cags Colliston Sian Rafhel, Pogedof2
GMP Cars Colllslan Santa Resg, LLC: xnd GMP Cars Cofllslan Vallcjo, RAC
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF INDIANA

CIVIL COVER SHEET

This automated JS-44 conforms generally to the manual JS-44 approved by the Judicial Conference of the United States in September
1974, The data is required for the use of the Clerk of Court for the purpose of initiating the civil docket sheet. The information contained
herein neither replaces nor supplements the filing and service of pleadings or other papers as required by law.

Plaintiff(s): Defendant(s):

First Listed Plaintiff: First Listed Defendant;

FinishMaster, Inc. ; GMP Cars LLC ;

4 Incorporated or Principal Place of Business in This State; 5 Incorporated and Principal Place of Business in Another State;
County of Residence: Marion County County of Residence: Outside This District

Additional Defendants(s):
GMP Cars Collision Fremont, LLC ;
5 Incorporated and Principal Place of Business in Another State;

GMP Cars Collision San Francisco, LLC ;
5 Incorporated and Principal Place of Business in Another State;

GMP Cars Collision San Rafael, LLC ;
5 Incorporated and Principal Place of Business in Another State;

GMP Cars Collision Santa Clara, LLC ;
5 Incorporated and Principal Place of Business in Another State;

GMP Cars Collision Fairfield, LLC ;
5 Incorporated and Principal Place of Business in Another State;

GMP Cars Collision Santa Rosa, LLC ;
5 Incorporated and Principal Place of Business in Another State;

GMP Cars Collision Vallgjo, LLC ;
5 Incorporated and Principal Place of Business in Another Staté;

Geoffrey Palermo ;
2 Citizen of Another State; California

County Where Claim For Relief Arose: Marion County

Plaintiff's Attorney(s): Defendant's Attorney(s):
Matthew B. Barr { FinishMaster, Inc.) William M Braman { GMP Cars LLC)
Bames & Thornburg LLP Lorenzo Bevers Braman & Connell

11 South Meridian Street 218 West 2nd Street

Indianapolis, Indiana 46204 Seymour, Indiana 47274

Phone: 3172361313 Phone: 8125249000

Fax: 3172317433 Fax: 8125249001

Email: matthew barr@btlaw.com Email: Braman. William{@outlook.com

Kelsey C. Dilday

Barnes & Thornburg LLP
11 South Meridian Street
Indianapolis, Indiana 46204

172
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1/20/2020 jana eet

Phone: 3172361313
Fax: 3172317433
Email: kelsey.dilday@btlaw.com

Basis of Jurisdiction: 4. Diversity of Citizenship

Citizenship of Principal Parties (Diversity Cases Only)
Plaintiff; 4 Incorporated or Principal Place of Business in This State

Defendant; 5 Incorporated and Principal Place of Business in Another State

Origin: 2. Removed From State Court
State Removal County: Marion County
State Removal Case Number: 49D03-1912-PL-053497
Nature of Suit: 190 All Other Contract Actions
Cause of Action: Breach of contract; diversity jurisdiction pursuant to 28 U.S.C. 1332
Requested in Complaint
Class Action; Not filed as a Class Action
Monetary Demand (in Thousands): 1,057
Jury Demand: No

Related Cases; Is NOT a refiling of a previously distmissed action

Signature: /s/ William M. Braman

Date: 1/21/2020

If any of this information is incorrect, please close this window and go back to the Civil Cover Sheet Input form to make the correction and generate the updated
I544. Once corrected, print this form, sign and date it, and submit it with your new civil action.
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