From: Beth Kimbrough

To: Court Of Appeals Filings

Cc: Zac Turner; Adam Bach; emiller@tonnsenbach.com; tkolenich@tonnsenbach.com; Scott Kelly; Kyle Waddell;
Samantha J. Adcox; Ginnelys B. Reyes

Subject: RE: Appellate case no. 2023-001752 (MECO, Inc. of Augusta v. Alex Sayed a/k/a Arshad M. Sayed a/k/a Arshed
Sayed, et al)

Date: Tuesday, August 6, 2024 10:55:02 AM

Attachments: Segment 003 of Volume I of II.pdf

Seament 004 of Volume I of II.pdf

*** EXTERNAL EMAIL: This email originated from outside the organization. Please
exercise caution before clicking any links or opening attachments. ***

Email 2 of 4
Good morning:

Attached are Parts 3 and 4 of the first volume of the Record on Appeal in the above-
referenced matter.

Respectfully,

M. Elizabeth Kimbrough | Paralegal
Fulcher Hagler LLP | (706) 828-2649
fulcherlaw.com | bkimbrough@fulcherlaw.com

This message and any attachments from the law firm Fulcher Hagler LLP may contain CONFIDENTIAL and legally protected information. If
you are not the addressee and an intended recipient, please do not read, copy, use or disclose this communication to others; also, please
notify the sender by replying to this message, and then delete it from your system. Thank you.

From: Beth Kimbrough

Sent: Tuesday, August 6, 2024 10:49 AM

To: Court Of Appeals Filings <ctappfilings@sccourts.org>

Cc: 'Zac Turner' <zturner@tonnsenbach.com>; 'Adam Bach' <abach@tonnsenbach.com>; 'Melanie
Mausser-Shaluly' <mshaluly@tonnsenbach.com>; Scott Kelly <SKelly@fulcherlaw.com>; Kyle
Waddell <kwaddell@fulcherlaw.com>; Samantha J. Adcox <sadcox@fulcherlaw.com>; Ginnelys B.
Reyes <greyes@fulcherlaw.com>

Subject: Appellate case no. 2023-001752 (MECO, Inc. of Augusta v. Alex Sayed a/k/a Arshad M.
Sayed a/k/a Arshed Sayed, et al)

Email 1 of 4

Good morning:

Attached are Parts 1 and 2 of the first volume of the Record on Appeal in the above-
referenced matter. A paper copy of Volumes I and II has also been sent to you via Fed
Ex Overnight and is scheduled to arrive tomorrow morning.
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U NG REENVILLE

Meco Inc. of Augusta
1234 Gordon Park
Augusta, GA 30901
800 877-3560
706-395-0614

WESTAR TRUCK PLAZA
ALEX SAYED

175 TRUCK STOP RD
Cowpens, SC 29330

Invoice 18389

Page 1 of 1

Date: 9/12/2018
Terms: NET 30
Work/Ship Date: 9/11/2018
W.O. #: 9314
Rep: Roger Carpenter

Item Description Quantity Price Total
TECH LABOR - KEVIN |REGULAR TIME 2.50 $75.00 $187.50
WOOD
|MILEAGE - SERVICE |MILEAGE 1.00 $1.25 $1.25
HUSKY 026810N-03 | 1" DIESEL NOZZLE 1.00 $72.00 $72.00
TECH LABOR - KEVIN | REGULAR TIME 250 $75.00 $187.50
WOQD

WAPU 001-201917 SWITCH 1.00 $18.00 $18.00

SEE NOTES

9 AND 10 KEYPAD ISSUES

# 3 CARD READER ISSUES
CHECK OVER ALL DISPENSERS
#11 DIESEL SATTELITE ISSUE

9-5-18 TRAVELED TO SITE FOUND PINPAD ON 10 IS WORN OUT FUNCTIONS BUT HAVE TO PRESS REALLY HARD ....NO
ISSUES WITH S OR 3 .... 11 SATELLITE DIESEL NEEDS HANDLE SWITCH
9-11-18 TRAVELED TO SITE REPLACED SWITCH ON SATELLITE TESTED GOOD NO ISSUES PUMPED GOOD

115

Taxes $5.40

Total $471.65

Balance $471.65
MECO 00137
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M E C O Invoice 21243
ISR GREENVILLE Page 1 of 1

Meco Inc. of Augusta =

1234 Gordon Park i i

Augusta, GA 30901 Work/Ship Date: 1/2/2019

800 877-3560 W.0. # 10583

706-395-0614 Rep: Roger Carpenter

WESTAR TRUCK PLAZA

ALEX SAYED

175 TRUCK STOP RD

Cowpens, SC 29330

item Description Quantity Price Total
MILEAGE - SERVICE |MILEAGE - SERVICE 100.00 $1.25 $125.00
TECH LABOR OT - OVERTIME TECH LABOR 5.00 $115.00 $575.00
JOHN THOMAS

SITE IS DOWN

THE E-STOP WAS USED. IT CUT THE POWER TO THE BRAKER BOX FOR THE FUEL. | HAD A HARD TIME FINDING THE
BRAKER TO TURN ON THE OTHER BRAKER BOX FOR THE FUEL. | DID FIND IT AND | LABELED IT VERY CLEARLY FOR

FUTURE USE.
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Taxes $0.00

Total $700.00

Balance $700.00
MECQO 00138
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MECO

A A PNG REENVILLE

Meco Inc. of Augusta
1234 Gordon Park
Augusta, GA 30901
800 877-3560
706-395-0614

WESTAR TRUCK PLAZA
ALEX SAYED

175 TRUCK STOP RD
Cowpens, SC 29330

Invoice 22564

Page 1 of 1

Date: 3/5/2019
Terms: NET 30
Work/Ship Date: 3/1/2019
W.0. # 11143
Rep: Roger Carpenter

item Description Quantity Price Total
PMP 26077 WAYNE PROPORTIONAL VALVE 2.00 $159.60 $319.20
FREIGHT/HANDLING - | FREIGHT (OUTBOUND) 1.00 $23.33 $23.33
OUTBOUND

# 4 NOZZLE DRIPPING
REPLACE NOZZLE

2/31/19- TRAVELED TO SITE AND REPLACED NOZZLE BUT IT STILL WOULD DRIP WHEN YOU SQUEEZE THE NOZZLE SO |
PUT THE OLD ONE BACK ON. | TRIPPED THE PREM LINE AND IT STILL DRIPPED, AFTER TRIPPING THE REG LINE IT
STOPPED DRIPPING. | CHANGED THE REG VALVE AND TESTED AGAIN AND IT STILL DRIPPED, AFTER TRIPPING THE PREM
LINE IT STOPPED DRIPPING. NEED TO RETURN WITH ANOTHER VALVE.
3/1119- TRAVELED TO SITE AND REPLACED PREM VALVE FOR SIDE 4. TESTED NOZZLE GOOD, NO LONGER DRIPPING OUT.

OPS CHECK GOOD.
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Taxes $22.34

Total $364.87

Balance $364.87
MECO 00139
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MECO

IS 7NGREENVILLE

Meco Inc. of Augusta
1234 Gordon Park
Augusta, GA 30901
800 877-3560
706-395-0614

WESTAR TRUCK PLAZA
ALEX SAYED

175 TRUCK STOP RD
Cowpens, SC 29330

Invoice 23482

Page 1 of 1

Date: 4/11/2019
Terms: NET 30
Work/Ship Date: 4/9/2019
W.0. #: 11535
Rep: Roger Carpenter

Item Description Quantity Price Total
MILEAGE - SERVICE |MILEAGE - SERVICE 60.00 $1.25 $75.00
TECH LABOR - JIMMY | REGULAR TIME 3.00 $75.00 $225.00
SMITH

HUSKY 159559-04 NOZZLE GAS BLACK 2.00 $61.56 $123.12
REPLACE NOZZLES #6#3

4/9/19- TRAVELED TO SITE AND REPLACED NOZZLES ON #3 & #6. ALSO REBOOTED #7 SO THEY COULD GET A STUCK SALE

CLEARED OUT. OPS CHECK GOOD.
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Taxes $8.62

Total $431.74

Balance $431.74
MECO 00140
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ELECTRONICALLY FILED - 2023 Aug 22 11:21 AM - SPARTANBURG - COMMON PLEAS - CASE#2022CP4203123

Exhibit G
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STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS
SEVENTH JUDICIAL CIRCUIT
COUNTY OF SPARTANBURG

C/A NO.: 2022CP4203123
MECO, INC. OF AUGUSTA,
Plaintiff,

V.

)
)
)
)
)
)
)
)
)
)
)
ALEX SAYED a/k/a ARSHAD M. )
SAYED a/k/a ARSHED SAYED; )
NEPA VENTURES LLC; NEPA )
TRADING & INVESTMENTS, )
LLC, )
)
)

Defendants.

PLAINTIFF’S MEMORANDUM IN OPPOSITION TO
DEFENDANTS’ MOTION FOR SUMMARY JUDGMENT

Plaintiff MECO, Inc. of Augusta (“Plaintiff”’), by and through undersigned counsel,
submits this Memorandum in Opposition to Defendants’ Motion for Summary Judgment.
Defendants filed their Motion for Summary Judgment (“Motion” or “Defendants’ Motion™) on
August 22, 2023, and as of the date of this filing have not filed a memorandum in support of their
Motion. Defendants’ Motion fails to establish the absence of a genuine issue of material fact as to
the appropriate statute of limitations, as well as the commencement and expiration of same, and
the propriety of tolling, and for these reasons—which are elucidated and supported by materials
provided and cited herein—the Motion should be DENIED.

STATEMENT OF FACTS

Plaintiff brought this suit to recover money Defendants owe from the parties’ original
contract, and monies owed from other work at Defendants’ property. (See generally Pl.’s Am.

Compl., attached hereto as Exhibit 1; see also Contract (MECO 00307 — 319, attached hereto as
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Exhibit 2).  Plaintiff is “a sales, service, and installation company for petroleum equipment
products.” (P1.’s Dep. 19:4 — 24, attached hereto as Exhibit 3 (including all cited excerpts)).

Plaintiff was initially hired to provide new and improved replacement equipment for 1)
Westar Travel Plaza’s payment & communication systems; 2) Westar’s old tanks; 3) Westar’s old
gas dispensers; 4) Westar’s small DEF tank. (P1.’s Dep 37:16 — 39:20). Defendant Sayed needed
Plaintiff to do additional work at the property located at 175 Truckstop Road, Cowpens, SC, then
known as Westar Travel Plaza, that hadn’t been included in the Contract’s original scope. (See,
e.g., PL.’s Dep 50:2 — 52:6, 98:9 — 17). And so, Plaintiff completed 3 additional jobs at Westar:
(1) upgrade kits for gas-side dispensers; (2) piping job to connect front diesel pumps directly to
diesel tanks; (3) concrete repair job. (PL.’s Dep 50:2 — 52:6, 98:9 — 17). Plaintiff held all the
equipment required to perform under the Contract and the 3 additional jobs in its warehouses,
except for the singular DEF tank. (Pl.’s Dep. 43:12 — 20, 44:13 — 24). Defendants made 2
payments to Plaintiff, and Plaintiff alleges Defendants still owe $109,678.71 plus applicable
interest and costs of collection, including reasonable attorneys’ fees. (See, e.g., P1.’s Am. Compl.’s
Prayer for Relief; see also Contract § 1I(1)). The Contract bore an initial price of $378,000.16—
of which $257,923.691 was for goods/equipment and $99,308.82 was for installation/startup. (See
Contract). That is, over 72% of the initial Contract price was for goods/equipment (excluding
taxes from calculation). (See id.)

There is conflicting evidence as to when Plaintiff discovered, or should have discovered,
its causes of action against Defendants for not paying Plaintiff. (Compare Stmt. of Not. and Mech.
Lien, filed with Dec. 19, 2019 with Spartanburg County Register of Deeds, attached hereto as
Exhibit 4, with P1.’s Dep. at 121:20 — 122:20 (discussing e-mail sent about money owed as of

August 8, 2019). But Plaintiff retained counsel on September 11, 2019, and Plaintiff filed its
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Amended Complaint on August 25, 2022, which Defendants’ counsel acknowledged service of by

September 2, 2022. (See Brodie Aff., attached hereto as Exhibit 5; see also P1.’s Am. Compl.; see

also Defs.” Ackn. of Service, filed Sept. 2, 2022, attached hereto as Exhibit 6). Despite Plaintiff’s
and Defendant Sayed’s testimony, there is conflicting evidence as to when Plaintiff was still
working at Westar—Plaintiff issued invoices (on a net-30 basis) that were due on September 26,
2019. (See, e.g., Invoice Nos. 27487, 27488 (MECO 00434 — 435), attached hereto as Exhibit 7).
Moreover, Plaintiff’s prior lien is evidence that Plaintiff last did work at Westar on September 21,
2019. (See Stmt. of Not. and Mech. Lien). And so, Plaintiff’s prior lien compared with Plaintiff’s
testimony and Plaintiff’s invoices due September 26 are all conflicting evidence of when Plaintiff
finished work at Westar and when Plaintiff discovered, or should have discovered, its causes of
action against Defendants—which of course, is a material fact.

Plaintiffs now know that Defendants are all out-of-state residents. (See generally Brodie
Aff.; see also Sayed’s Dep. 8:20 — 9:15, 75:25 — 76:12, attached hereto as Exhibit 8 (including all

cited excerpts); see also Screenshots from Sec. of State Search for NEPA Defendants, attached

hereto as Exhibit 9). But neither Plaintiff nor its counsel knew the legal name of Defendant Sayed
until around August 2022 when it filed its Complaint. (See Brodie Aff.; see also Screenshot of
Public Case Records Search re 2018CV4210109141 (indicating last name “Sayedtol”), attached
hereto as Exhibit 10; see also Mortgage from Defendant NEPA Ventures (indicating name
“Arshad Sayed”), attached hereto as Exhibit 11; see also Aff. of Service of Not. of Mech. Lien

(indicating name “Alex Sod”), attached hereto as Exhibit 12; see also Sayed’s Dep. 7:5 — 18

(admitting name is Arshed Sayed and denying any aliases other than Alex)). After he was hired

in September 2019, Plaintiff’s then-counsel sifted through a mass of contradictory public records,
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and the absence of same, to try and determine Defendant Sayed’s legal name as his affidavit
describes:

Personally appeared before me, Brad A. Brodie, Esq., who being duly sworn
deposes and says:

I helped prepare a Statement and Notice of Mechanic's Lien for MECO, Inc.
of Augusta (MECO) which was filed in Spartanburg County, South Carolina. I was
hired on or about September 11, 2019. When I reviewed the contract with MECO
it described the owner of the location at 175 Truck stop Rd. as "Alex Sayed, Westar
Travel Plaza". A search of the Spartanburg County real estate records indicated that
the real property where the subject truck stop is located is actually in the name of
Nepa Ventures LLC. There were no records filed at the South Carolina Secretary
of State's office for Nepa Ventures LLC or a registered agent listed. In addition,
there were no records filed at the South Carolina Secretary of State's office
concerning Nepa Trading & Investments, LLC either, which apparently is another
company which was involved in the underlying transaction. A search of the judicial
records showed a Judgment in favor of Davis Services Inc. against a Alex Sayedtol
dba Westar Travel Plaza, 175 Truck Stop Rd., Cowpens, SC 29330 which is the
address of the subject truck stop (Case Number 2018CV4210109141). In addition,
there was a mortgage from NEPA Ventures LLC to Celtic Bank Corporation,
recorded in Mortgage Book 5426 at page 604 in the RMC office for Spartanburg
County, South Carolina, which was executed by Arshad Sayed, on behalf of Nepa
Ventures, LLC. This Mortgage appeared to be executed in the State of
Pennsylvania, based on the notary block. We searched Pennsylvania corporate
records and came up with a possible address for Nepa Ventures, LLC of 100 N.
Wilkes Bane Blvd, Ste 206, Wilkes-Bane, PA 18702. However, when the lien was
served the name of "Mr. Sod" appeared on the Aftfidavit of Service.

Nepa Ventures, LLC and Nepa Trading & Investments, LLC should have
obtained a certificate to conduct business in South Carolina and should have had a
registered agent in the State of South Carolina, as required by law. To this day I
think both Nepa entities are still out of compliance with the filing requirements for
the state of South Carolina, because I ran a search on September 7, 2023 and neither
of the Nepa entities appear on the website for the South Carolina Secretary of State.

I was unable to determine the legal name of Alex Sayed, Arshad Sayed, or
Alex Sayedtol and am unsure to this day what the legal name of the person who
signed the contract with MECO is. In addition, we were never able to determine a
personal address for Alex Sayed or Arshad Sayed in South Carolina, or
Pennsylvania.

(Brodie Aff. (referring to, in order, Exhibits 4, 2, 9, 10, 11, 12)).
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ARGUMENT & CITATION OF AUTHORITY

A. Defendants Should be Limited to Arguing the Authority & Evidence in their
Principal Motion.

Defendants filed their Motion on August 22, 2023 and have not yet, at the time of this
filing’s submission, filed any memorandum in support. Accordingly, Defendants have only given
sufficient notice of the limited grounds in their Motion and should be barred from arguing or
relying upon any other evidence or authority that may be included in a forthcoming memorandum
of law—or at the hearing. “One of the basic purposes of a notice of motion is to apprise the

opposing party of the relief sought and the grounds therefor.” Turbeville v. Floyd, 288 S.C. 171,

174,341 S.E.2d 651, 652-53 (Ct. App. 1986) (quoting Skinner v. Skinner, 257 S.C. 544, 549, 186

S.E.2d 523, 526 (1972)). “Ordinarily, a court may not grant relief beyond the limits or scope of
such notice.” Id. “However, our Supreme Court has indicated in dicta that the Circuit Court may
grant a motion for summary judgment on a ground not included in the notice of the motion if the

ground is fully argued before the court without objection.” See id. (citing Salvo v. Hewitt,

Coleman & Associates, 274 S.C. 34, 260 S.E.2d 708 (1979)). Put plainly, Plaintiff has only

received notice of the grounds in Defendants’ Motion “at least 10 days before [Sept. 12, 2023] . .
..” Rule 56(c), SCRCP—and Plaintiff objects to the consideration of any evidence or authority
outside what is specifically cited in the Motion.

Defendants’ Motion cites no legal authority other than a statute of limitations, S.C. Code
Ann. § 15-3-530, and Rule 56, SCRCP.! And so, Defendants should be held to rely only upon
those authorities in arguing their Motion before the Court on September 12, 2023. Additionally,

Defendants should be restricted to arguing their Motion only on the evidence cited therein—

! Defendants’ counsel also briefly refers to Rule 30(b)(6), SCRCP in describing Plaintiff’s deposition.
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because allowing anything else would not provide Plaintiff with the notice required by Rule 56,
SCRCP. Considering that Defendants’ counsel may attempt to bring other evidence or legal
authority to the Court (in either a memorandum or orally at the hearing), Plaintiff now
preemptively objects to consideration of any legal authority or evidence not included in
Defendants’ Motion filed on August 22, 2023, for the lack of notice to Plaintiff such consideration
would cause.

B. Summary Judgment Standard

In order to succeed, Defendants must “show that there is no genuine issue as to any material
fact and that [they are] entitled to a judgment as a matter of law.” Rule 56(c), SCRCP. Inversely—
and as recently clarified by the Supreme Court of South Carolina—Plaintiff as the nonmovant
must present a genuine issue of material fact which would permit reasonable inference(s) creating

an issue of fact for trial. See Kitchen Planners, LLC v. Friedman, No. 2020-001669, 2023 WL

5420401, at *2-3 (S.C. Aug. 23, 2023). However, “[i]n determining whether any triable issues of
fact exist, the circuit court must view the evidence and all reasonable inferences that may be drawn

from the evidence in the light most favorable to the non-moving party.” E.g., RWE NUKEM

Corp. v. ENSR Corp., 373 S.C. 190, 195, 644 S.E.2d 730, 733 (2007) (citation omitted).

C. Genuine Issue on whether Six-Year Statute of Limitations Applies to the
Contract.

Defendants’ Motion fails because there is at least a genuine issue of fact on whether the
Uniform Commercial Code applies to the Contract between Plaintiff and Defendants. And if the
UCC does apply to the Contract at issue, then Defendants’ Motion is premised on an inapplicable
statute of limitations and should be denied accordingly. See S.C. Code Ann. §§ 36-2-725, 36-2-
106 (providing 6-year statute of limitations for breach of contracts for sale & defining “contract

for sale” as including a present sale of goods and a contract to sell goods at a future time). Chapter
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2, Title 36 of the S.C. Code Ann. “applies to transactions in goods . ...” S.C. Code Ann. § 36-2-
102 (exempting transactions intended to operate only as a security transaction). “‘Goods’ means
all things (including specially manufactured goods) which are movable at the time of identification
to the contract for sale other than the money in which the price is to be paid, investment securities
(Title 36, Chapter 8) and things in action.” S.C. Code Ann. 36-2-105(1). Here, the Contract
between Plaintiff and Defendants was made for both the supply of goods and services by Plaintiff
at the Westar Travel Plaza, for an initial price of $378,000.16. (See Contract at 1).

When determining whether a contract involving goods and services should be treated as a
“sale of goods” under the UCC, courts employ a simple test—"whether their predominant factor,
their thrust, their purpose, reasonably stated, is the rendition of service, with goods incidentally
involved (e.g., contract with artist for painting) or is a transaction of sale, with labor incidentally

involved (e.g., installation of a water heater in a bathroom).” Bonebrake v. Cox, 499 F.2d 951,

960 (8th Cir. 1974) (citations omitted); see also Ranger Const. Co. v. Dixie Floor Co., 433 F. Supp.

442, 444 (D.S.C. 1977) (citing Bonebrake as “[t]he leading case on the UCC’s applicability to
[mixed contracts]”). In Bonebrake, the Eighth Circuit Court of Appeals characterized the subject
contract as one clearly for the replacement of bowling-lane equipment that had been destroyed by
a fire—and therefore, one for the sale of goods under the UCC. 499 F.2d at 957 — 60. The district

court in Ranger Const. Co. deployed the Bonebrake test but went the other way because the

predominant purpose of the contract there was providing floor installation services, and discovery
responses showed the subcontractor did not maintain a warehouse for the flooring materials and
supplies it used for the job. 433 F. Supp. at 444 — 45.

The Contract between Plaintiff and Defendants in this case includes a delineation for the

price of “equipment” and the installation Plaintiff anticipated providing at the Westar Travel Plaza.
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The cost of equipment under the Contract was $257, 923.61 and the price for Plaintiff’s installation
pales in comparison at $99,308.82—excluding taxes, the equipment comprised over 72% of the
Contract price. Now, while Plaintiff is in the business of supplying materials and installing them
(i.e., they do not manufacture their equipment)—it is “a sales, service, and installation company
for petroleum equipment products.” (See PL.’s Dep. 19:4 — 24) (emphasis supplied). But this
diminutive ratio of services to equipment in the Contract, and Plaintiff’s business model are not
the only facts relevant to determining the purpose of the Contract.

Bonebrake and Ranger Const. Co. both make clear that other factors should be considered

to determine the primary purpose of the Contract. Like the contract for bowling lane equipment
in Bonebrake—which was held to fall under the UCC—Defendants hired Plaintiff to provide and
replace equipment. Specifically, Plaintiff was initially hired to provide new and improved
replacement equipment for 1) Westar’s payment & communication systems; 2) Westar’s old tanks;
3) Westar’s old gas dispensers; 4) Westar’s small DEF tank. (P1.’s Dep 37:16 — 39:20). All 4 of
these items required Plaintiff to provide or procure new equipment, deliver it to Westar Travel

Plaza, and install each properly. And like the supplier of bowling lane equipment in Bonebrake

Plaintiff held all the equipment required to perform under the Contract in one of its warehouses
except for the singular and large DEF tank. (Pl.’s Dep. 43:12 — 20, 44:13 — 24). Put another way,

unlike the subcontractor in Ranger Const. Co., Plaintiff held most of the equipment for the Westar

job in its own warehouses. And Plaintiff entered the Contract with Defendants for the replacement

of equipment that Westar Travel Plaza wanted in order to upgrade its premises. Cf. Bonebrake

499 F.2d at 960; (see also Sayed’s Dep. at 43:14 — 20). The parties’ Contract and agreements for

additional jobs at Westar are much more like the “installation of a water heater in a bathroom”
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than entering a “contract with artist for [a] painting”. Bonebrake v. Cox, 499 F.2d 951, 960 (8th

Cir. 1974) (citations omitted).

Defendants’ Motion should be denied because there is at least a genuine issue of material
fact on the primary thrust or purpose of the Contract between the parties. If that factual dispute is
resolved to hold the UCC applies—then Defendants’ Motion is baseless because S.C. Code Ann.
§ 36-2-725(1) provides a 6-year statute of limitations under which Plaintiff’s August 2022 filing
of its Complaint, and service shortly thereafter, would fall.

D. Genuine Issue on When Plaintiff Discovered Causes of Action.

Defendants’ Motion should also be denied because there are genuine issues of material fact
concerning when Plaintiff discovered its cause of action against any Defendant and relatedly, when
Defendants last made payment on their obligations under the Contract. Non-UCC breach of
contract actions must be commenced within three years pursuant to S.C. Code Ann. § 15-3-
530(1)—however, “[t]he discovery rule applies to breach of contract actions.” E.g., Prince v.

Liberty Life Ins. Co., 390 S.C. 166, 169, 700 S.E.2d 280, 282 (Ct. App. 2010) (citations omitted).

“[A] breach of contract action accrues not on the date of the breach, but rather on the date the
aggrieved party either discovered the breach, or could or should have discovered the breach

through the exercise of reasonable diligence.” E.g., Maher v. Tietex Corp., 331 S.C. 371, 377, 500

S.E.2d 204, 207 (Ct. App. 1998) (citation omitted). And where there is conflicting evidence as to
the time of discovery—there is a genuine issue of material fact and the jury has an issue to decide.

See, e.g., McAlhany v. Carter, 415 S.C. 54, 63, 781 S.E.2d 105, 110 (Ct. App. 2015), aff’d, No.

2016-000405, 2017 WL 4873655 (S.C. May 3, 2017) (reversing trial court’s grant of summary
judgment because evidence conflicted on timing of discovery of no-moisture barrier versus actual

mold in the home); see also Logan v. Cherokee Landscaping & Grading Co., 389 S.C. 611, 618,
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698 S.E.2d 879, 883 (Ct. App. 2010) (citation omitted) (“If there is conflicting evidence as to
whether a claimant knew or should have known he or she had a cause of action, the question is

one for the jury.”); Arant v. Kressler, 327 S.C. 225, 229, 489 S.E.2d 206, 208 (1997) (citation

omitted) (“When there is conflicting testimony regarding the time of discovery, it becomes an
issue for the jury to decide.”); Johnston v. Bowen, 313 S.C. 61, 64, 437 S.E.2d 45, 47 (1993)
(citation omitted) ( “Whether a claimant knew or should have known that they had a cause of
action is question for the jury.”).

In McAlhany, the Court of Appeals reversed the trial court’s grant of summary judgment
barring the plaintiff’s claim based on the expiration of statute of limitations simply because the
record showed conflicting evidence as to when McAlhany first discovered mold in his home. 415
S.C.at 63 - 66, 781 S.E.2d at 110 — 12 (emphasis supplied). In that case, McAlhany sued the pest
control company and the prior homeowner in April 2011 for negligence based on property damage
and personal injury resulting from termite and water damage to a home McAlhany bought in 2007.
Id. McAlhany testified at one point that he discovered black mold when he first moved into the
home in October 2007—he also testified he first discovered mold in August 2009, and that he first
learned of flooding problems in June 2008. Id. at 64, 781 S.E.2d at 111. The trial court granted
summary judgment for the defendants based on the 3-year statute of limitations and McAlhany’s
testimony that he discovered no proper moisture barrier and mold in 2007. Id. at 61, 781 S.E.2d
at 109. But the Court of Appeals’ reversed and hinged its decision on the plain reasoning that
“McAlhany presented evidence that he did not discover mold within the home until June 2008 or
August 2009, which would have made his lawsuit timely filed in April 2011 .. .. " Id. at 66, 781

S.E.2d at 112.
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While McAlhany’s discovery of causes of action for negligence is admittedly more
nebulous than Plaintiff’s discovery of its contractual causes of action against Defendants—there
is conflicting evidence on when that discovery occurred. Similar to McAlhany’s testimony,
Plaintiff’s statements at deposition are some evidence that it knew Defendant(s) had breached
some of their contractual obligations by August 9, 2019. (See P1.’s Dep. at 121:20 — 122:20). But
Plaintiff’s prior lien on Defendant NEPA Ventures’ property, given under oath, establishes
Plaintiff last provided labor and materials to Defendants at the Westar Travel Plaza on September
21, 2019. (See Stmt. of Not. and Mech. Lien, filed Dec. 19, 2019 with Spartanburg County
Register of Deeds). Moreover, the labor and materials referenced in Plaintiff’s lien were “for use
in construction of diesel fuel pumps and related equipment located [at the Westar Travel Plaza]
owned by NEPA Ventures[,] LLC” which is the same type of work Defendants hired to perform

under the Contract. (See id.; see also P1.”s Dep 37:16 — 39:20). Considering this evidence that the

work was not even complete until September 21, 2019, Defendant’s payment obligations for the
work Plaintiff did at Westar could not possibly have been breached in August because Plaintiff
was still doing work at Westar.

Plaintiff’s Complaint also alleges that Defendant Sayed had Plaintiff perform work outside
the original scope of work in the Contract—some of which was done after August 9 and for most
of which Defendants eventually made payment. (See, e.g., Invoice Nos. 27487, 27488 (MECO
00434 — 435); see also P1.’s Am. Compl. g 16, 23, 33); see also S.C. Code Ann. § 15-3-130
(providing part payment on obligation is evidence to prevent bar of statute of limitations); see also

Madren v. Bradford, 378 S.C. 187, 193, 661 S.E.2d 390, 394 (Ct. App. 2008) (citation omitted)

(“A written contract may be modified by the parties thereto in any manner they choose,

notwithstanding, agreement prohibiting its alteration except in a particular manner.”); see also
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Smith-Hunter Const. Co. v. Hopson, 365 S.C. 125, 129, 616 S.E.2d 419, 421, n.1 (2005) (noting

trial court correctly held that party waived provisions of contract related to change orders based
on unsigned invoices/change orders and changes having been requested without insisting on strict

compliance with contract provisions); see also Sapp v. Wheeler, 402 S.C. 502, 510, 741 S.E.2d

565, 570 (Ct. App. 2013) (finding no error in “trial court's determination that Sapp had no reason
to believe he had a cause of action against Wheeler until the rental payments [being received from
various entities] ceased”).

As a result of Plaintiff’s testimony conflicting with its prior lien and its records, there is a
genuine issue of material fact as to when Plaintiff knew Defendants had breached their contractual
obligations. Much like the plaintiff in McAlhany, Plaintiff has inadvertently provided conflicting
evidence on when it discovered Defendants breached their contractual obligations giving rise to
causes of action. Thus, a genuine issue of material fact remains for the trier of fact to decide, and
Defendants’ Motion should be denied.

E. Statute of Limitations Should be Tolled.

a. Defendant Sayed

Even if the Court sees no genuine issue of material fact on which statute of limitations
applies to the Contract and when Plaintiff discovered its causes of action, a 3-year statute of
limitations should be tolled for Defendants’ continuous presence and/or residence outside the State
of South Carolina, and Plaintiff’s lack of knowledge as to Defendant Sayed’s name and
Defendants’ location. South Carolina law provides for tolling where a party is located out-of-state:

If when a cause of action shall accrue against any person he shall be out of the State,

such action may be commenced within the terms in this chapter respectively limited

after the return of such person into this State. And if, after such cause of action shall

have accrued, such person shall depart from and reside out of this State or remain
continuously absent therefrom for the space of one year or more, the time of his
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absence shall not be deemed or taken as any part of the time limited for the
commencement of such action.

S.C. Code Ann. § 15-3-30. The General Assembly “enacted this tolling provision in 1870 [] to
protect its residents from defendants who were not amenable to personal service of process because

the defendants were out of state.” Meyer v. Paschal, 330 S.C. 175, 178 — 179, 498 S.E.2d 635,

637 (1998). The first sentence has been interpreted by the Supreme Court of South Carolina “to
include defendants who are residents of this State but out-of-state and defendants who have never
resided in this State.” Id. Here, Defendants are all out-of-state residents. (See generally Brodie

Aff.; see also Sayed’s Dep. 8:20 — 9:15, 75:25 — 76:12; see also Screenshots from Sec. of State

Search for NEPA Defendants). While the Meyer court recognized that the purpose of the tolling
statute has been served and no longer applies when a defendant becomes amenable to long-arm
jurisdiction and/or substitute service, it expressly limited that holding “to situations similar to the
instant case in which the name and location of the defendant is known to the plaintiff.” Meyer,
330 S.C. at 183 — 184, 498 S.E.2d at 639. “The period of limitations may be tolled when that
information is not known to the plaintiff. Whether the plaintiff had such knowledge could
conceivably be a question of fact.” Meyer, 330 S.C. at 184, 498 S.E.2d at 639 (emphases
supplied).

Indeed, this is the very situation in the case at hand because neither Plaintiff nor its counsel
knew the legal name of Defendant Sayed until around August 2022 when it filed its Complaint.

(See Brodie Aff.; see also Screenshot of Public Case Records Search re 2018CV4210109141

(indicating last name “Sayedtol”); see also Mortgage from Defendant NEPA Ventures (indicating
name “Arshad Sayed”); see also Aff. of Service of Not. of Mech. Lien (indicating name “Alex

Sod”); see also Sayed’s Dep. 7:5 — 18 (admitting name is Arshed Sayed and denying any aliases

other than Alex)). After September 2019, Plaintiff’s then-counsel sifted through a profusion of
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contradictory public records, and an absence of same, to try and determine Defendant Sayed’s
legal name. First, Plaintiff’s counsel went off the name which Defendant Sayed signed on the
Contract—Alex Sayed. (See Contract; see also Brodie Aff.). Then, Plaintiff’s counsel searched
Spartanburg County’s real estate records which revealed that NEPA Ventures LLC owned the
Westar property, but the South Carolina Secretary of State’s office had no records for that entity
or the financing entity for Plaintiff’s project at Westar, NEPA Trading & Investments, LLC. (See
Brodie Aff; see also Screenshots from Sec. of State Search for NEPA Defendants). Next,
Plaintiff’s counsel found a Spartanburg County judgment against an “Alex Sayedtol”. (See Brodie
Aff.; see also Screenshot of Public Case Records Search re 2018CV4210109141).

Searching further, Plaintiff’s counsel found a mortgage related to the Westar Travel Plaza
which was executed by an “Arshad Sayed” and revealed a potential presence in the Commonwealth
of Pennsylvania. (See Brodie Aff.; see also Mortgage from Defendant NEPA Ventures). This led
to Plaintiff’s counsel seeking to serve NEPA Ventures LLC at its Pennsylvania-registered address
with Plaintiff’s Statement and Notice of Mechanic’s Lien against the property. (See Brodie Aff;
see also Aff. of Service of Not. of Mech. Lien). And when NEPA Ventures was served, an “Alex
Sod” apparently presented himself as the Office Manager who was authorized to accept service
for NEPA Ventures. (See id.) At the end of this search, Plaintiff’s then-counsel was unable to
determine either the legal name of the contracting party, or a personal address for Alex Sayed or
Arshad Sayed in South Carolina or Pennsylvania. (See Brodie Aff.) And so, Plaintiff also did not
know the legal name and address of Defendant Sayed until the undersigned filed the Complaint in
August 2022.

In the case at bar, Plaintiff did not know Defendant Sayed’s correct name and address

because of the confusion caused by the multiple contradictory public records and because its course
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of dealing with Defendant Sayed never necessitated learning his home address. This establishes
at least the same “question of fact” envisioned by the Court in Meyer. 330 S.C. at 184, 498 S.E.2d
at 639 (emphasis supplied) (“The period of limitations may be tolled when that information is not
known to the plaintiff. Whether the plaintiff had such knowledge could conceivably be a question
of fact.’). Accordingly, the statute of limitations as to Sayed should be tolled pursuant to S.C.
Code Ann. § 15-3-30.
b. Defendants NEPA Ventures LLC and NEPA Trading & Investments, LL.C

Equitable tolling should operate as to Plaintiff’s causes of action against Defendants NEPA
Ventures and NEPA Trading & Investments because neither followed the law by registering with
the South Carolina Secretary of State or maintaining a registered agent in South Carolina. (See

Brodie Aff.; see also Screenshots from Sec. of State Search for NEPA Defendants). “Equitable

tolling is judicially created; it stems from the judiciary's inherent power to formulate rules of

procedure where justice demands it.” Hooper v. Ebenezer Sr. Servs. & Rehab. Ctr., 386 S.C. 108,

115, 687 S.E.2d 29, 32 (2009). In Hooper, the Supreme Court of South Carolina held the remedy
for the defendant’s “failure to properly list its registered agent for service with the Secretary of
State as required by state law” was to equitably toll the statute of limitations. 386 S.C. at 117 —
18,687 S.E.2d at 33 —34. In the face of the defendant’s argument that Hooper should have pursued
other means of service, the Court pointed out “the obvious fact that the need for alternative means
of service was caused by [the defendant’s] own failure to supply the [] information regarding its
agent to the Secretary of State.” Id. Moreover, the Court pointed out the defendant still had not
given the name of an appropriate agent for service of process at the time the case was filed. See
id. Ultimately, the Court found it would “not [be] equitable that [the defendant] be the beneficiary

of the drastic consequence of dismissal.” Id.
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This same rule applies in the present case. The NEPA Defendants failed to register with
the Secretary of State and did not have the required registered agents even though they were doing
business in this State and NEPA Ventures owned the property underlying Westar. As justice
demanded relief for the plaintiff in Hooper, it would not be equitable to allow Defendants to rely
on the statute of limitations in this case. Plaintiff was “entitled to rely on the public records” to
locate these entities—but those records provided nothing in the pursuit of locating Defendants.
See id. at 118, 687 S.E.2d at 34; (see Brodie Aff; see also Screenshots from Sec. of State Search
for NEPA Defendants). “The statute of limitations’ purpose of protecting defendants from stale
claims must give way to the public’s interest in being able to rely on public records required by
law.” Hooper, 386 S.C. at 119, 687 S.E.2d at 34 (emphasis supplied). Consequently, Defendants’
Motion should be denied in its entirety because there is at least a genuine issue of material fact as
to Plaintiff’s ability to locate and serve the NEPA Defendants due to their failure to comply with
the law concerning foreign entities doing business in the State of South Carolina.

CONCLUSION

For all the reasons set out above, Defendants’ Motion fails to establish the absence of a
genuine issue of material fact as to the appropriate statute of limitations; the commencement and
expiration of same; Plaintiff’s knowledge of Defendant Sayed’s legal name; and Plaintiff’s ability
to locate and serve the NEPA Defendants who remain unregistered with the South Carolina

Secretary of State. Therefore, Defendants’ Motion should be DENIED.

Respectfully submitted, this 8th day of September, 2023.

[SIGNATURE ON FOLLOWING PAGE]
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OF COUNSEL:

FULCHER HAGLER LLP

Post Office Box 1477

Augusta, GA 30903-1477

Phone: (706) 724-0171

Fax: (706) 396-3622

Ibrown@fulcherlaw.com; skelly@fulcherlaw.com
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s/ Logan A. Brown
LOGAN A. BROWN
South Carolina Bar No.: 105462
SCOTT W. KELLY
Admitted Pro Hac Vice
Attorneys for MECO, Inc. of Augusta
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~ "SERVICE MAKES THE DIFFERENCE™

Post Office Box 692 * Augusta GA 30903
Augusta Home Office: (706) 724-7603
Greenville Office: (864) 271-4455

CONTRACT AGREEMENT

. . o) 5
Agreement is made this ¥ day of _ms7 , _2ol@
Atex  Saven i Teuer ST foao
Between Owners: Wes7ie 7eave.Peaalocated At:  Cowpews, SC. 24935
and MECO Inc. Corporate office located at 1234 Gordon Park Road, Augusta Ga 30901

EQUIPMENT TOTAL AMOUNT: § 9517, 423, Gl 7

INSTALLATION/ STARTUP: $ qa, 308, §2

TAXES: §

TOTAL: §

The Owner and MECO Inc. of Augusta/ Greenville agree as set forth below:

. CONTRACT SUM:

1. The Owner shall pay the Contractor for the performance of the work (subject to additions and deletions
by written change orders mutually agreed upon and initiated in advance by a Sales Representative or
Officers of MECO).

II. PAYMENTS:

1. A 100% down payment for all EQUIPMENT is required upon signing this contract. Contractor will
furnish Owner with an invoice for all equipment costs, owner shall pay for invoice before any equipment
will be ordered. Contractor will firnish Owner an invoice at the end of each week for the value of materials
stored and/or for the value of work completed to date. Owner shnllpa_y for same within thirty (30) days of
invoice date or completion of project. Upon completion of p rOJBCt all installation/startup/ final invoice
payments are due before site start up is completed. Also all invoice payments are due before Fire
Marshal/DEHC/GA EPD approval is transferred to the customer. Al s Buye quoes not pay when.
due shall accrue interest at the rate of 1.5% a month until pamgm , vy all of Selle \
c@mﬁ’n ‘h‘l@ludmg reasonable attorneys’ fees. No partial payment by Buyer shall constitute an accord and
satisfaction or otherwise saﬁsfy the entire uutstandmg balance of any invoice of Seller, notwithstanding any
nakitmn or statement accompanying that payment:

Equipment Amount Due Upon Contract Signature
$ 3957 4913 61

_— (Customer Initials)
Ol (Sales Rep. Initials)

EXHIBIT 2 139 MECO 00307
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— "SERVICE MAKES THE DIFFERENCE"

11l. GENERAL CONDITIONS:
1. Taxes: State, Federal, and/or local taxes are included in this proposal unless specifically so stated.

2. Performance Bond: No provision is made in this agreement for performance bond. Should owner
require such, the cost of such bond will be additional to the contract price.

3. Work. Seller will perform the Work on the terms and conditions of this Agreement. Seller (a) will install
the Equipment at the Job Site in Accordance with the current version of the American Petroleum Institute’s
Recommended Practice 1615-1987 (the “API Standards™) and the Petroleum Equipment Institute’s
Recommended Practices for Installation of Underground Liquid Storage Systems (the “PEI Standards™) and
(b) Will install all safety equipment included in the Equipment in accordance with the NFPA 30-1993
Flammable and Combustible Liquids Code or NFPA 30-A1993 Automotive and Marine Service Code, as
applicable, (collectively, the “NFPA Standards”).

4. Contractor’s Liability Insurance: The Contractor shall purchase and maintain such insurance as will
protect him from claims under Workmen’s Compensation acts and other employee benefit acts, from
claims for damages to property which may arise out of or result from the Contractor’s negligent operations
under this contract, whether such operations be by himself or by any Sub-contractor or anyone directly or
indirectly employed by any of them.

5. Owner’s Liability Insurance: The Owner shall be responsible for purchasing and maintaining his own
liability insurance, or shall meet financial responsibility requirements of Federal and State underground
storage tank regulations, and at his option, may maintain such insurance or financial responsibility in
addition to those previously described in this paragraph as will protect him against claims which may arise
from operations under the contract.

6. Special fees: Unless otherwise stated, no provision is made in this agreement for special fees, etc. If
Contractor is requested to furnish same, this will be additional to the contract price.

7. Changes in the Work: The Owner, without invalidating the contract, may request changes in the work,
consisting of additions, deletions, or modifications, the contract sum and the contract price being adjusted
accordingly. All such changes must be accepted and approved in writing by the Owner and the Contractor
with revised drawings where applicable. All other provisions of this contract shall remain in full force and
effect. The contract sum will include Subcontractor’s fee plus an additional 15%.

8. Pricing: Prices quoted are for acceptance within thirty (30) days from date of this quotation and for
immediate delivery or at our earliest delivery schedule.

9. Delivery: Delivery promises are contingent upon strikes, accidents, weather, or other causes beyond
our control. Contractor will endeavor to maintain schedules, but cannot goarantee to do so. The price for
this Quote may not include all freight charges incurred. All

10. Warranty: Unless otherwise stated in the Sales Contract, all equipment and materials and installation
will be guaranteed free of defects of material and workmanship for a period of one year from date of
completion. In the case of defect or failure within one year, the Contractor will be required to comply with
the equipment manufacturer’s warranty to the extent of replacement of the equipment only, and not to
include actual or consequential damages. The manufacturer’s warranty is specifically incorporated herein
by reference. Contractor must be notified promptly of any circumstances involving Contractor’s own
personnel. Contractor will not accept any invoices or charges for any work performed during the warranty
period by others, without written approval of the Contractor. Notwithstanding anything to the contrary in

this paragraph, Contractor shall not be responsible for any damagezagzﬁim the negligence of
~ (Customer Initials)

Qe (Sales Rep. Initials)
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~ "SERVICE MAKES THE DIFFERENCE"

Customer and the failure of Customer to monitor the operation of all equipment on a daily basis in
accordance with standards established by any Federal, State, or Local U.S.T. Regulations. Contractor shall
not be responsible for actual or consequential damages resulting from manufacturer defects, other than for
replacement of the equipment according to the manufacturer’s warranty. Claims pursuant to this warranty
must be made within one year from the date of completion of installation.

NO EMPLOYEE OR REPRESENTATIVE OF THE CONTRACTOR IS AUTHORIZED TO CHANGE
THIS WARRANTY IN ANY WAY

11. Materials: Any material or equipment incidental to the installation or to be installed as a part of this
contract shall, upon delivery to jobsite, become property of Owner, subject to a reservation of a security
interest herein granted to Contractor and any losses or damage thereto, not caused by negligence of the
Contractor, shall be borne by Owner, who shall obtain appropriate Builder’s Risk insurance for fire, theft,
and extended coverage.

12. Hardware/software: In this contract the parties assume that any system hardware and software
supplied by owner and/or contractor is inherently compatible and requires only routine start-up and
programming. If on start-up, it is discovered that the hardware and/or software is not compatible or has
innate deficiencies that require additional configuration or upgrading, Contractor will be held harmless
from any resulting delays in completion of the Work, and shall be entitled to full payment of the Price.

VeriFone Warranty Is One Year Materials Only — No Labor.

13. Substitution: Any identification of Equipment by brand name, manufacturer, catalog number, or other
designation in Buyer’s purchase order, Seller’s documents or elsewhere only establishes a general quality
standard and does not require Seller to supply a particular item. Seller shall have the right to select other
Equipment that in Seller’s opinion meets that general quality standard.

14. Underground Struetures; Buyer shall inform Seller in writing of the location of all underground
“structures, including tanks, product lines, cables, conduits, sewer lines and water lines, where the digging or
excavating is to occur before Seller starts any of the Work at the Job Site. Buyer shall indemnify, defend
and hold Seller and its affiliates and their respective directors, officers, managers, employees and agents
harmless from and against all claims, losses, damages, costs and attorneys’ fees and expenses resulting
from Seller’s encountering any such underground structure unless Buyer informs Seller of the correct
location and size of the structure before Seller commences the

Work.

1V. SPECIAL CONDITIONS:
|. Digging and/or Excavating: Digging and Excavation quotations are based on normal soil conditions.

A. Should any digging or excavating be included in this agreement, and any heavy rock, shale, water, or
unusual digging be encountered, Contractor’s cost for overcoming such shall be reimbursed at Contractor’s
normal hourly rate. Any outside contract work shall be charged to Owner at Contractor’s cost plus 20%.
Should the job be abandoned entirely as a result of such conditions, Owner shall pay Contractor’s cost for
work performed to date. Contractor will notify Owner of such conditions before proceeding with removal.
In the event any underground structures including tank/product lines, cables, conduits, sewer lines, and
water lines are encountered, destroyed, or damaged during the performance of the installation/removal
agreement, the Contractor shall not be held responsible. Owner shall have product available to fill tank(s)
as requested by Contractor. In the event tank(s) are not filled as requested, Owner will be responsible for all
damage that may be caused by tank(s) floating under all circumstances, including all costs for equipment,

labor and materials required to reinstall the tanks. Unless Contracto:quotation expressly quotes a price for

(Customer Initials)
®c (Sales Rep. Initials)
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~  "SERVICE MAKES THE DIFFERENCE™

ballasting tanks in Scope of Work, Owner is responsible for ballasting tanks to capacity. Contractor is not
responsible for ballasting tanks or for any water removal or disposal from tanks. In addition, Contractor is
not responsible for filling the tanks with petroleum products or any associated overfill releases. Owner is
responsible for all overfills and releases under all circumstances.

2. Environmental Indemnity: By acceptance of this Installation Agreement,

Owner acknowledges that it is responsible for compliance with the underground storage tank regulations
promulgated by all applicable Federal, State, and Local Laws Owner agrees and does hereby indemnify
MECO for any and all liability MECO may incur as a result of Owner’s failure to comply with this
indemnity or said laws, regulations, and ordinances. MECO is not responsible for inspection of the property
or reporting of any discovered contamination to the appropriate state agency. Rather, Owner acknowledges
its sole responsibility for such inspection and/or reporting. The Owner agrees to inform MECO
immediately of any leaks or contamination found.

3. MECO reserves the right to terminate this Installation Agreement in the event: (1) MECO encounters
any signs of surface/sub-surface contamination conditions such as hydrocarbons or other hazardous
materials “in or on” the soil, (2) MECO has reasonable belief that Owner has failed to comply with any
federal and state laws, regulations, and ordinances applicable to the operation of Owner’s business. Owner
represents and certifies that to Owner’s knowledge; there have been no leaks, spills, or releases of any kind
whatsoever at the locations that the Owner is in compliance with all state and federal environmental laws of
whatsoever nature.

4. Electrical: Unless otherwise specifically stated in Scope of Work section, electrical work is not
included in the Contractor’s agreement.

5. Concrete/Asphalt: Unless otherwise specifically state in Scope of Work section, no concrete or asphalt
work is included in contractor’s agreement.

6. Permits: It shall be the responsibility of contractor to supply Fire Marshal/DHEC approval prior to
install all of the equipment including underground storage tanks covered by this agreement. Any additional
permits/ government fees other than the 2 stated above will be billed to owner at Actual Cost of permit plus
20%, plus $40 per actual man hour. Any additional engineering cost required by the jurisdiction/ sealed
drawings/ general contractor’s license (Meco is a Specialty Contractor) required for any permit will be to
owner at Actual Cost of permit plus 20%, plus $40 per actual man hour required to complete. Contractor
shall supply copies of all such permits and/or licenses to Owner prior to commencement of installation.

7. Photography: Owner grants Contractor permission to take still photographs and video recordings of all
aspects of excavation of equipment including tanks, and installation of new equipment including tanks.
Owner understands and agrees that the price quotation for tank and line tests includes a line and tank test
prior to completion of installation and station operation.

8. Ballasting of Tanks/Initial Operations: Supplying ballasting material, whether it be petroleum or
water is the responsibility of the owner. It is also stated that it is the owner’s responsibility to provide
equipment to transfer water into tank if contractor is required to ballast. This should be defined as stated in
Scope of Work. Any cost of disposal of water used for ballasting is the responsibility of the owner. Owner
will be responsible for enough ballast to accomplish 100% of capacity of tanks.

V. OTHER SPECIAL CONDITIONS:

1 In&%ailmipn price does not include Saturday, Sunday, or Holiday work. Should Owner request work on
these days, this will constitute an extra charge to contract price at 2 times the normal MECO labor rate.

(Customer Initials)
Qe (Sales Rep. Initials)
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- "SERVICE MAKES THE DIFFERENCE"

2. This Installation/ Equipment Contract Agreement, when accepted by the Owner, will constitute a
contract, subject to all terms and conditions as stated and subject to the approval of the Contractor’s Credit
Manager. It is agreed that there are no promises, agreements, or understandings, oral or written, not
specified in this proposal. All changes and/or deletions to contract to be approved and signed by MECO
Sales Representative of Officer of the Company.

3. Owner has read this Agreement in its entirety and understands all of the provisions hereof, including
Owner’s responsibilities and rights.

4. It is Owners Responsibility to have "Third Party Testing" on tanks and lines upon completion, and
providing results to SCDEHC/ Georgia EPD if Owner Requires Meco to provide this service it will be
billed outside this contract and will be billed separately at Actual Cost of permit plus 20%, plus $40 per
actual man hour required to complete.

5. Cancellation and Return of Goods: Buyer may cancel an order only upon advance written approval of
Seller and the manufacturer; provided Buyer pre-pays the freight charges and Seller’s reasonable
cancellation and restocking charges, and Seller’s handling fee equal to 10-12% of the Price for the
Equipment or services that are the subject of the cancellation. No merchandise is returnable without
Seller’s advance written consent. Merchandise must be returned within ten (10) days of Buyer’s receipt of
written authorization and must be accompanied by the invoice number and/or a copy of the sales receipt.
Return of material prior to receiving Seller’s approval will result in material remaining the property of
Buyer, and it will be stored at Buyer’s risk and expense. If Seller accepts the material in return for credit, a
handling charge based in part on acceptance of the material for return by the manufacturer will be charged,
and no credit will be issued to Buyer until credit from the manufacturer is received. Special custom orders
(including dispensers/specialty products) shall be non-cancelable and non-refundable,

6. Seller shall not be liable for delays or failing to perform any of its obligations under this Agreement
resulting directly or indirectly, in whole or part, from events or causes beyond its reasonable control, acts of
God, accidents, riots, wars, national emergencies, terrorism, strikes, labor disputes, unusual weather,
natural disasters, hurricanes, storms, persistent or heavy rain, cyclones, earthquakes, floods, lightning,
embargoes, failure by suppliers to deliver or by other contractors to perform, delays in obtaining or the
inability to obtain supplies, equipment or labor through normal sources at normal prices, delays of carriers

r postal authorities, or governmental restrictions, prohibitions or diversions. The occurrence of any of the
,ﬁqﬁ_ﬁ‘pgfate to extend Seller’s time of performance under this Agreement for a period not less
than the pe f%i‘f‘ﬁ"ffhe delay caused by any of the foregoing, plus a reasonable amount of time for
remobilization.

ACCEPTED\AND AGREED TO:

e

N
OWNER'S NAME PRINTED

OWNERS’ SIGNATURE

(Customer Initials)
(Sales Rep. Initials)

P
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“SERVICE MAKES THE DIFFERENCE"

Rocen C 420070
MECO SALES REPRESENTATIVE NAME PRINTED

Gy Gl

MECO SALES REPRESENTATIVE SIGNATURE

&~ B- 20i8
DATE OF CONTRACT

Ay

(Customer Initials)

oz
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SCOPE OF WORK FOR WESTAR TRAVEL PLAZA COWPENS SC

INSTALLATION TO INCLUDE THE FOLLOWING ITEMS:

e PROVIDE CUSTOMER DETAILED CONSTRUCTION SCHEDULE FOR PROJECT

e  HOLD AN OFFICE PRE-CON MEETING PRIOR TO ORDERING EQUIPMENT TO VERIFY QUANTITIES AND SIZES

e PROVIDE MECHANICAL LABOR

e REMOVE EXISTING DISPENSERS EQUIUPMENT AND DISPOVE OF IT

e INSTALL NEW WAYNE OVATION HS DISPENSERS WITH DEF

°  PROGRAM/TEST DISPENSERS

e PURGING THE LINES

o  CALIBRATE AND START UP DISPENSERS

e |NSTALL DUAL RUBY 2 COMMANDER POS WITH SCANNERS

e BREAK OUT EXISTING ISLANDS, DISPOVE OF THEM AND INSTALL NEW ISLANDS

e INSTALL NEW DISPENSER SUMPS

e PULL NEW WIRE TO THE ISLANDS

e RUN NEW DOUBLE WALL NUPI PIPE TO THE ISLANDS FROM THE TANK SUMPS

e INSTALL NEW TANK SUMPS AND ADAPTORS AND SENSORS

o INSTALL MANHOLES

°  |INSTALL PROBES CAPS

e |[NSTALL NEW SHEAR VALVES FOR DIESEL AND DEF

o INSTALL 8,000 GALLON DOUBLE WALL DEF TANK FIBERGLASS

e RUN NEW DOUBLE WALL NUPI PIPE FOR DEF TANK

e INSTALL REMOTE FILL FOR DEF TANK ON LAST ISLAND

e INSTALL BLUE DIVER 200 PUMP ASSEMBLY FOR REMOTE FILL FOR DEF

e  [NSTALL DEF PROBE FOR DEF TANK

o INSTALL SUMP SENSOR IN LAST DISPENSER SUMP TO MEET DHEC REQUIREMENTS

e  RUN DEF VENT UP THROUGH CANOPY

e  INSTALL BOLLARDS AROUND REMOTE FILL AND TANK

e  PROVIDE EQUIPMENT AND MATERIALS FOR THE JOB

e SAW CUT, BREAK OUT CONCRETE HAUL OFF AND INSTALL NEW CONCRETE 4000 PSI WITH FIBER IN 2 AREAS
(SIZE AS REQUIRED FOR ISLANDS AND 25' X 12' X 4" TO INSTALL DEF TANK)

e PROVIDE BACKFILL DIRT AND ROCK FOR INSTALLATION OF DEF TANK PER MANUFACTURES SPECS

e« PROVIDE ELECTRICAL LABOR TO INSTALL CONDUIT AND PULL WIRE FOR THE FOLLOWING AREA: TANK
PROBES, SUMP SENSORS, DISPENSERS, INTERNAL SPEAKERS, REMOTE FILL AND TANK MONITOR

¢  PERFORM SOIL SAMPLING FOR DIESEL CLOSURE PER DHEC REQUIREMENTS

e  VERIFY THAT ALL SYSTEMS ARE WORKING PROPERLY BEFORE LEAVING SITE

e INSTRUCT CUSTOMERS PERSONNEL IN PROPER OPERATION OF EQUIPMENT SUPPLIED BY MECO

e PERFORM PRECISION TEST ON DEF TANK

o PERFORM PRECISION LINE TEST AND MECHANICAL LEAK DECTECTOR TEST (IF APPLICABLE) ON DISCHARGE
LINE

¢  PROVIDE A "CLOSE OUT BOOK" COMPLETE WITH PHOTQS, INSPECTION REPORTS & PERMITS

e THIS PROPOSAL IS CONTINGENT ON THE FOLLOWING: IF ANY UNDERGROUND OBSTRUCTIONS OR
CONDITIONS ARE ENCOUNTERED REQUIREING DEWATERING, ROCK REMOVAL, SHORING, ADDITIONAL
EXCAVATING TIME, REMOVAL OF SUB SURFACE CONCRETE, REMOVAL OF SUB SURFACE STRUCTURES,

EXHIBIT 2 145 MECO 00313
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RELOCATION OF UTILITITIES, EXCESSIVE CAVE-INS, ETC, THEIR WILL ADDITIONAL CHARGES TO THE
CUSTOMER THRU A CHANGE ORDER

° |F WE RUN INTO CONTAIMINATED SOIL OR FREE PRODUCT IS ENCOUNTERED MECO WILL STOP WORK AND
DISCUSS A GAME PLAN TO RESOLVE THE ISSUE WITH THE CUSTOMER

° If WE RUN INTO ISSUES WE WILL NOTIFY CUSTOMER OF ISSUES AND PROVIDE THEM WITH A CHANGE
ORDER TO BE APPROVED BEFORE WE CONTINUE WITH PROJECT

° COLLECTFINALPAYMENTAMOUNTOF$ j-u;, 071, -

~i

—

OWNERS SIGNATURE DATE

M @ert 5-%- 20i%

SALES REP SIGNATURE DATE
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Post Office Box.696 » Augusta, GA 30303

ESTIMATE

Phone (706) 7247603 = Fax {706) 724-0766 Date Number
= "SERVICE MAKES THE DIFFERENCE" Po— 11347
Bill To Address: Work/ShipAddress
PAPCO-WESTAR TRAVEL PLAZA PAPCO-WESTAR TRAVEL PLAZA
4920 SOUTHERN BLVD 175 TRUCK STOP ROAD
Virginia Beach, VA 23462 Cowpens, SC 29330
ASHLEY LUTHER ASHLEY LUTHER
Customer # PO # Terms Due Date Sales Rep WO #
3732 NET 30 Roger Carpenter
Item Description Quanity
WAYNE HW22/22D Wayne Ovation HS Diesel Dual Master with Dual DEF. 2 Hose, 2 Inlets w/IX EPP 1.00
Payment
WAYNE HW23/22C Wayne Ovation HS Diesel Master Satelite Combo + Single DEF. 2 Hose, 2 Inlets 1.00
+ Satelite w/IX EPP Payment
WAYNE HW23/22C Wayne Ovation HS Diesel Master Satelite Combo + Single DEF. 2 Hose, 2 Inlets 1.00
+ Satelite w/lX EPP Payment
WAYNE HW23/22C Wayne Ovation HS Diesel Master Satelite Combo + Single DEF. 2 Hose, 2 Inlets 1.00
+ Satelite w/IX EPP Payment
WAYNE HW23/22C Wayne Ovation HS Diesel Master Satelite Combo + Single DEF. 2 Hose, 2 Inlets 1.00
+ Satelite w/IX EPP Payment
WAYNE HW23/22C Wayne Ovation HS Diesel Master Satelite Combo + Single DEF. 2 Hose, 2 Inlets 1.00
+ Satelite w/IX EPP Payment
COMMENT DISPENSERS WILL COME WITH STANDARD GRAPHICS, 1X SECURE PAY 1.00
EPP, IOTV MEDIA PACKAGE WITH 10.4 COLOR SCREEN, HOSE
RETRACTION, ALPHANUMERIC KEYPAD, INTERCOM SPEAKER, INTERCOM
CALL BUTTON, PUSH TO START, DEF STRAINER, SATELITE IN USE
INDICATOR, DISPENSER SECURE ACCESS LOWER DOOR, HYBRID CHIP
CARD READER, WAYNE CONNECT, STANDARD VALANCE AND 2 YRS
PARTS AND LABOR
FREIGHT/HANDLING- FREIGHT FOR DISPENSERS 1.00
INBOUND
HUCO 010476 1" X 15' GREEN DSL KIT 12.00
Estimate is valid for 30 days from the date above. Subtotal $357,232.43
Upon acceptance, an equipment downpayment is due in the amount of $ 337, 4923. 61 Sales Tax $20,767.73
D 2 4
ownpayment is due on ! / LW 'P 4O (B a F"a'b \1‘4—! Total 3 §378.90@l_ 16
Please sign in agreement to the terms above -
All freight charges incurred may not be included in the estimate above. Final freight charges may Balance Due %0.00
be included on a separate invoice. An environmental surcharge of $2.49 may be added to each
invoice. 1 of 5
EXHIBIT 2 147 MECO 00315
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ESTIMATE

“Post Office Box 696 » Augusta, GA30903

— Phone {706) 724:7603" - Fax (70} 7240766 Date Number
LIERVICEMAKES THE DIFFERENCEZ2ses 121612017 11347
Bill To Address: Work/ShipAddress
PAPCO-WESTAR TRAVEL PLAZA PAPCO-WESTAR TRAVEL PLAZA
4920 SOUTHERN BLVD 175 TRUCK STOP ROAD
Virginia Beach, VA 23462 Cowpens, SC 29330
ASHLEY LUTHER ASHLEY LUTHER
Customer # PO # Terms Due Date Sales Rep WO #
3732 NET 30 Roger Carpenter
ltem Description Quanity
OPEN 21GU-0400 WAYNE DEF NOZZLE 6.00
OPEN 21GU SSB OPW STAINLESS STEEL BREAKAWAY AND SWIVEL 6.00
OPEN TSM-4536 OPEN TSM-4536 TANK SUMP 2.00
OPEN TFA-4090 OPEN TFA-4090 TANK SUMP ADAPTOR 2.00
OPEN 61T-58-0412 S5 4"X12 FT DROP TUBE FOR DEF 1.00
FAIN 440COMP WT 44" COMP MANHOLE WATERTIGHT 3.00
FAIN 180-12 18" MANHOLE w/12" SKIRT FRAME 2.00
FAIN 120-MW-12 12" MANHOLE W/12" SKIRT 1.00
OPEN 7150-400C EVR OVERFILL VALVE 96" 1.00
OPEN 10RUP 2006 OPW 2" DBL POPPET SHEAR VALVE 16.00
FEPE 663100001 11/2" NPT INLET X 1" OUTLET DEF SHEAR VALVE 6.00
Estimate is valid for 30 days from the date above. Subtotal $357,232.43
Upon acceptance, an equipment downpayment is due in the amount of § Sales Tax $20,767.73
Downpayment is due on / / Total $378,000.16
Please sign in agreement to the terms above
All freight charges incurred may not be included in the estimate above. Final freight charges may Balance Due $0.00
be included on a separate invoice. An environmental surcharge of $2.49 may be added to each
invoice. 2 of 5
EXHIBIT 2 148 MECO 00316
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Past Office Box 696 » Augusta, GA 30903

ESTIMATE

, Phone (705) 724'7503 L F&x {706’ 724'0756 Date Number
= 'SERVICE MAKES THE DIFFERENCE" 121612017 11847
Bill To Address: Work/ShipAddress
PAPCO-WESTAR TRAVEL PLAZA PAPCO-WEFSTAR TRAVEL PLAZA
4920 SOUTHERN BLVD 175 TRUCK STOP ROAD
Virginia Beach, VA 23462 Cowpens, SC 29330
ASHLEY LUTHER ASHLEY LUTHER
Customer # PO # Terms Due Date Sales Rep WO #
3732 NET 30 Roger Carpenter
Item Description Quanity
FEPE 310-40011 4 X 4 X 2 EXTRACTOR TEE FOR DEF 1.00
FEPE 66320000 MOUNTING BRACKET FOR DEF SHEAR VALVE INCLUDES U BOLT, NUTS 6.00
AND BRACKET GUIDE
PEMC 70049X12 4 X 12 X 9 ISLAND FORMS MODEL 700 6" RADIUS STRAIGHT SIDES 5.00
FEPE DEF10X12MXEZM 1" DEF FLEX CONNECTOR 12" LONG X HEX MALE NPT X EZFIT MALE NPT 6.00
PEMC 70049X18 4 X 18 X 9 ISLAND FORM MODEL 700 6" RADIUS STRAIGHT SIDE 1.00
BOLLARDS g" 6" BOLLARDS 4.00
FEPE DEF15X18MXEZM DEF FLEX CONNECTOR 1 1/2" DIA. X 18" LONG W/ MALE NPT X EZFIT MALE 1.00
NPT
DAB 10-6K11HFP2-8 DIVER 200 (SINGLE PHASE) MANIFOLD PUMP PACKAGE FOR 8FT TANK 1.00
INCLUDES- PUMP, CONTROLLER/STARTER, 10" MANIFOLDED FLANGE
ASSEMBLY, K11 CHECK VALVE, AND RELIEF VALVE ASSEMBLY, IN TANK
PUMP DISCHARGE PIPING, IN TANK BY PASS RETURN PIPING
FAIN MTO 10 GALL SS 10 GAL S/S ASSEMBLED REMOTE FILL PORT. 3" REAR OUTLET, LOCKABLE 1.00
HINGED DOOR, ALL STAINLESS STEEL PIPING, DUST CAP, ADAPTER, BALL
VALVE, SWING CHECK VALVE, NO PUMP, LEGS
Estimate is valid for 30 days from the date above. Subtotal $357,232.43
Upon acceptance, an equipment downpayment is due in the amount of § Sales Tax $20,767.73
D \
ownpayment is due on / / Total $378,000.16
Please sign in agreement to the terms above
All freight charges incurred may not be included in the estimate above. Final freight charges may Balance Due $0.00
be included on a separate invoice. An environmental surcharge of $2.49 may be added to each
invoice. 3 of 5
EXHIBIT 2 149 MECO 00317
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~ Post Office Box 696 + Augusts, GA 30903

Phone (706)724-7603 »- Fax (706)724-0766

ESTIMATE

Date Number
Bill To Address: Work/ShipAddress
PAPCO-WESTAR TRAVEL PLAZA PAPCO-WESTAR TRAVEL PLAZA
4920 SOUTHERN BLVD 175 TRUCK STOP ROAD
Virginia Beach, VA 23462 Cowpens, SC 29330
ASHLEY LUTHER ASHLEY LUTHER
Customer # PO # Terms Due Date Sales Rep WO #
3732 NET 30 Roger Carpenter
ltem Description Quanity
OPEN 723V-2203 2" EVR PRESSURE-VAC VENT-DEF 1.00
KITZ 68-200 2" BALL VALVE FP 2.00
MORB 691BSS0700 1V 1 1/2" STAINLESS STEEL FULL PORT LOCKING BALL VALVE 1.00
DUAL TERM VERIFONE DUAL TERMINAL RUBY 2 COMMANDER, PINPAD, CUSTOMER 1.00
TOPAZ/ICOMMANDER DISPLAY AND PRINTER
SCS0O SCANNER SYSTEM |SCANNER SYSTEM COMPLETE FOR POS 2.00
COMPLETE
2" D/W NUPI FUSION DIESEL FUEL PIPING AND CONTAINMENT 1.00
WELDED PIPING GROUP
COMMENT THE FOLLOWING IS FOR THE DEF TANK 1.00
COSO0 8K DEF CONTAINMENT SOLUTIONS DWT-6 TYPE |l 8000 GALLON DEF TANK 1.00
FREIGHT/HANDLING- FREIGHT (Inbound) 1.00
INBOUND
MEIN MISC MATERIALS VEEDER ROOT EQUIPMENT- 1-PROBE FOR ALT FLUID HGP WATER 1.00
DETECT 8FT, 8 SUMP SENSORS, 8 MOUNTING KITS, 4" RISER CAP & RING
KIT, INTERSTITAL SENSOR FOR FIBERGLASS TANK, 2" CAP AND RING KIT,
INSTALL KIT, ALT FLUID 4" FLOAT
Estimate is valid for 30 days from the date above. Subtotal $357,232.43
Upon acceptance, an equipment downpayment is due in the amount of § Sales Tax $20,767.73
Downpayment is due on / / Total $378,000.16
Please sign in agreement to the terms above
All freight charges incurred may not be included in the estimate above. Final freight charges may Balance Due $0.00
be included on a separate invoice. An environmental surcharge of $2.49 may be added to each
invoice. 4 of b
EXHIBIT 2 150 MECO 00318
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Post Office Box 696" » Augusta, GA 30903

ESTIMATE

Phone (706} 7247603« Fax {706) 724-0766 Date Number
= "SERVICE MAKES THE DIFFERENCE" 120612017 ——
Bill To Address: Work/ShipAddress
PAPCO-WESTAR TRAVEL PLAZA PAPCO-WESTAR TRAVEL PLAZA
4920 SOUTHERN BLVD 175 TRUCK STOP ROAD
Virginia Beach, VA 23462 Cowpens, SC 29330
ASHLEY LUTHER ASHLEY LUTHER
Customer # PO # Terms Due Date Sales Rep WO #
3732 NET 30 Roger Carpenter
Item Description Quanity
QUOTED LABOR- QUOTED LABOR AUGUSTA INSTALL 1.00
AUGUSTA INSTALL
QUOTED LABOR- QUOTED LABOR GREENVILLE INSTALL 1.00
GREENVILLE INSTALL
Estimate is valid for 30 days from the date above. Subtotal $357,232.43
Upon acceptance, an equipment downpayment is due in the amount of § Sales Tax $20,767.73
Downpayment is due on / J Total $378,000.16
Please sign in agreement to the terms above
All freight charges incurred may not be included in the estimate above. Final freight charges may | Saiance Due $0.00
be included on a separate invoice. An environmental surcharge of $2.49 may be added to each
invoice. 5 of 5
EXHIBIT 2 151 MECO 00319
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STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS
SEVENTH JUDICIAL CIRCUIT
COUNTY OF SPARTANBURG

C/ANO.: 2022CP4203123

MECO, INC. OF AUGUSTA,
Plaintiff, AFFIDAVIT

V.

ALEX SAYED a/k/a ARSHAD M. SAYED a/k/a

ARSHED SAYED;

NEPA VENTURES LLC; NEPA TRADING &
INVESTMENTS, LLC,

Defendants.

N N N N N i N N !

Personally appeared before me, Brad A. Brodie, Esq., who being duly sworn deposes and
says:

I helped prepare a Statement and Notice of Mechanic’s Lien for MECO, Inc. of Augusta
(MECO) which was filed in Spartanburg County, South Carolina. I was hired on or about
September 11, 2019. When I reviewed the contract with MECO it described the owner of the
location at 175 Truck stop Rd. as “Alex Sayed, Westar Travel Plaza”. A search of the
Spartanburg County real estate records indicated that the real property where the subject truck
stop is located is actually in the name of Nepa Ventures LLC. There were no records filed at the
South Carolina Secretary of State’s office for Nepa Ventures LLC or a registered agent listed. In
addition, there were no records filed at the South Carolina Secretary of State’s office concerning
Nepa Trading & Investments, LLC either, which apparently is another company which was
involved in the underlying transaction. A search of the judicial records showed a Judgment in
favor of Davis Services Inc. against a Alex Sayedtol dba Westar Travel Plaza, 175 Truck Stop

Rd., Cowpens, SC 29330 which is the address of the subject truck stop (Case Number

EXHIBIT 5 152
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2018CV4210109141). In addition, there was a mortgage from NEPA Ventures LLC to Celtic
Bank Corporation, recorded in Mortgage Book 5426 at page 604 in the RMC office for
Spartanburg County, South Carolina, which was executed by Arshad Sayed, on behalf of Nepa
Ventures, LLC. This Mortgage appeared to be executed in the State of Pennsylvania, based on
the notary block. We searched Pennsylvania corporate records and came up with a possible
address for Nepa Ventures, LLC of 100 N. Wilkes Barre Blvd, Ste 206, Wilkes-Barre, PA 18702.
However, when the lien was served the name of “Mr. Sod” appeared on the Affidavit of Service.

Nepa Ventures, LLC and Nepa Trading & Investments, LLC should have obtained a
certificate to conduct business in South Carolina and should have had a registered agent in the
State of South Carolina, as required by law. To this day I think both Nepa entities are still out of
compliance with the filing requirements for the state of South Carolina, because I ran a search on
September 7, 2023 and neither of the Nepa entities appear on the website for the South Carolina
Secretary of State.

I was unable to determine the legal name of Alex Sayed, Arshad Sayed, or Alex Sayedtol
and am unsure to this day what the legal name of the person who signed the contract with MECO
is. In addition, we were never able to determine a personal address for Alex Sayed or Arshad
Sayed in South Carolina, or Pennsylvania.

FURTHER DEPONENT SAYETH NOT.

BLA B

Brad A. Brodie |

SWORN TO BEFORE ME THIS é
DAY EPTEMBER, 2023

N L ARPETELIR I O
' ; S NGy %
My Commission Expires: § o $ h&)r,q /9}_‘3‘;}.__;\ :?_
(SEAL) -é = 5;!"" =

EXHIBIT 5 153
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: :Pfd's't-dffice Box 696 » Augusta, GA‘30903 : Invoice

m
L
hone {706) 724-7603 » Fax {706) 395-0614 ST 27488 3
="SERVICE MAKES THE DIFFERENCE" Date 9/26/2019 %
' o a " Due Date 9/26/2019
=
Work/ShipAddress Customer PO # <
-
WESTAR TRUCK PLAZA Payment Terms DUEUPON £
RECEIPT g
ALEX SAY '
SAYED WO # o
175 TRUCK STOP RD S
COWPENS, SC 29330 w
. Sales Rep L
s ©
Bill To Address: Roger Carpenter o
WESTAR TRUCK PLAZA i
ALEX SAYED STATEMENTS WILL NO LONGER BE SENT OUT. g
175 TRUCK STOP RD PLEASE PAY FROM THIS INVOICE. bt
Cowpens, SC 29330 THANK YOU FOR YOUR BUSINESS! .g
Iitem Description Quanity Price Amount v;
TECH LABOR - DANNY REGULAR TIME 3.00 75.00 $225.0§_>|
DEMERY 5
MILEAGE - SERVICE MILEAGE - SERVICE .00 1.25 $100A0%
®
CIMTEK 300-10 (70010) FILTER . 12.00 10.00 31 20.0%
<
<
O
Z
o
=
m
>
w
o
>
wn
m
3+
N
o
N
N
O
o
~
o
o
K
N
w
Warranty items for vendors including, but not limited to, Frankiin Fueling and Champion will be
i i ; Subtotal $445.00
charged to the customer until the vendor approves the warranty coverage. At which time we will
credit the customer for the charge in way of a credit on the account or a check reimbursement. Sales Tax $8.40
[
Interest at the rate of 1 1/2% per month may be charged on overdue amounts. Ary items ordered are subject to a 30% restock fee Total | $453.40
(new or used). To return a product, return an item in its original condition and packaging, with receipt, within 30 days of the purchase
date to request a refund. Return a defective item within the warranty period Requests for refunds may be denied if the item has been Balance Due $0.00
used or installedsév you. your.company, or any of our technicians. Electronic tems may not be returned. Refunds will be made in the
same manner a txfiﬂl'yélo pljghase All freight charges incurred may not be includedl4his invoice. Freight charges may be MECO 00434

included on a separate invoice 1 of





=Post Office Box 696 * Augusta, GA 30903 Invoice

m
—
- O
*hone {706) 724-7603 » Fax {706} 395-0614 LTI, 27487 =
"SERVICE MAKES THE DIFFERENCE" Date 9/26/2019 %
2
Work/ShipAddress Customer PO # i
WESTAR TRUCK PLAZA Payment Terms  DUE UPON =
RECEIPT [T
ALEX SAYED WO & -
175 TRUCK STOP RD S
COWPENS, SC 29330 w
) Sales Rep 4
Bill To Address: Roger Carpenter >
WESTAR TRUCK PLAZA %
ALEX SAYED STATEMENTS WILL NO LONGER BE SENT ouT.
175 TRUCK STOP RD PLEASE PAY FROM THIS INVOICE. -
Cowpens, SC 29330 THANK YOU FOR YOUR BUSINESS! =

e : : oo
item Description Quanity Price Amount >
TECH LABOR - DANNY REGULAR TIME 1.00 75.00 $75.08%
DEMERY z

MORRISON 305XP-0200 4" TANK MONITORING CAP .00 60.00

AC (OBS)

COMMENT TRAVEL TO LOCATION REP D P 1.00 0.00
ON RUL TANK VERIFIED TH HE RUL TANK IS
MANIFOLDED WITH ANOTHER TANK
INSPECTED NUPI ENTRY FITTINGS AND
VERIFIED TEST PORT IS OPEN TO THE
SECONDARY

»w &
o o
£21£02vd0ZZ0Z#3SYO - SYI1d NOWNOS - O¥h

Warranty items for vendors including, but not limited to, Franklin Fueling and Champion will be

: R y Subtotal 135.00
charged to the customer until the vendor approves the warranty coverage. At which time we will $
credit the customer for the charge in way of a credit on the account or a check reimbursement. Sales Tax $4.20
Interest at the rate of 1 1/2% per month may be charged on overdue amounts. Any items ordered are subject to a 30% restock fee Total $139.20
(new or used). To return a product, return an item in its original condition and packaging, with receipt, within 30 days of the purchase |
date to request a refund. Return a defective item within the warranty period. Requests for refunds may be denied if the item has been Balance Due $0.00 |
used or installed " r any, or any of our technicians. Electronic items may nof eturned. Refunds will be made in the .
same manner asgmmiﬁggﬁhase All freight charges incurred may not be included is invoice. Freight charges may be MECO 00435

included on a separate invoice 1 of 1





ED - 2023 Sep 08 4:43 PM - SPARTANBURG - COMMON PLEAS - CASE#2022CP4203123

PEE T

LV @ o dopis(q

euljole] yinog buipuejg poog JjouiduonN L661/SL/S0 ONI “TVd3AN

euljosed yinog Buipuejs poo9 Auedwog Ayjiqer] paywiy LLOZ/EL/¥0 OTT'8NH V43N

a1e1s pajelodioou| sniels Ainug adA] fmnu3 uoneiodioou] Jo 81e( awenN f&nug

(s)pio281 Z buifeidsiqg SINsay Yyoaeas

Anug maN ppy MO[aq s}|nsad 938

yoieas VdaN |~ yum suibsg <
wv
awepN ssauisng Aq Yyaleag —

"BLI911I0 Y0IBaS INOK LIBIUO0D 1B SB11IUS MOYS |[Im pakeidsip synsay

"uonng ,6ulji4 ppy, ay1 %0119 ajuold s,ssauisng Inok wold 'ajjoid ssauisng [eIoLlo

3U1 M3IA 0] 321]0 PUB MO S1INSaJ 3Y) Ul SSaUISNQ 81 Puld "Yd1eas ¥21j2 pue SJuswnoop aji 0] YsIM nok yaiym Jo) Auedwiod ay] Jo sweu ssauisng ay Jajug
ssaursng Sunsrxg ue JoJ 3[1j oL

"UOIIBLLIOJUI 1UBAB|3. pue ajoid

"Jo1eaS, 3210 PUB M3IA 01 Usim nok Auedwiod ay] Jo sWeU SSauisng ayl 1a1ud
21838 OL.

SS3UISNG [BIO1LO Y1 M3IA 01 3210 PUB Mo[aq S1INsal Y] Ul SSaUIsng Uyl puid

oJIeaS duIeN ssauisng

A||e21u01103|3 SIUBWIND0( ASUISY pue ‘Yaleas ‘94

AUIUQ SIMIIU] ssauIsng






£202/8/6 = N % S |,|||||
wongy PEE T = D .. v > | B o z
31BIS J0 AIe1a10a8 EUljole) JInos ISpeay aqopy peojumod

BUIj0JED LINOS JO 31E]S £20T @ WBukdog 8SLZ-VEL-EODB }& SN Joejuoa aseajd suonsanb Buijy so4

Anuz maN ppy |ge|ieA. S| SWeU SIYL

yoless 071 S8INUBA VdIN | |~  UUM sulbiag

awepN ssauisng Aq yaieas

157

"BLI911I0 Y2UEDS INOA UIRILUOD 1BY] SBILIIUS MOYS [|Im pake|dsip s1nsay

"uoning ,Buljiy ppy, syl o110 ajioid s,ss3uisng JnoA Woi{ "ajiyoid ssauisng [eIo14O
3U1 M3IA 012112 PUB MOJ S1INS3J 8] Ul SSBUISNG Byl PUl4 'Y2IESS 21|19 PUB SIUSWNJOP 3 01 Ysim ok yaiym Joj Auedwod syl Jo aweu ssaulisng ay Jaiug
ssaursng Sunsixq ue JoJ 9[L] o,

"UoNBWLIOJUI JUBAS|3S pue 3jijoid
$SaUISN( [BIO1LO0 SU1 MSIA 01 ¥OI[0 PUE MOJaq S1NSaJl 3Y1 Ul SSBUISNQ U1 puld , U2Ieas, %oI[0 PUB MaIA 01 ysIM nok Auedwiod sl Jo SWeU Ssaulsng syl Ja1ug
L pR =TGN

oJIB3S IR\ SsauIisng

023 Sep 08 4:43 PM - SPARTANBURG - COMMON PLEAS - CASE#2022CP4203123

ujbo1 @

A||e21u01303|3 S1UBWIND0(] 2A3L1SY pUE ‘Yalesas ‘3ji4

UITUQ SIaNNUT ssauIisng

ACD DS Yim pronway o)y 3101S JO AlB19109S euljole) Yinos

diyssauied u)





€202/8/6
WV SLOL

2023 Sep 08 4:43 PM - SPARTANBURG - COMMON PLEAS - CASE#2022CP4203123

R |

v 6 “ dopisag

74

SIS JO Alejaioas euljoiey JInos Japesy 3(upy peojumog
EUlj0IED YINOS JO 31E1S £20T © WbuAdoD 85 LZ-VEZ-E08 1B SN Joejuco asead suonsanb Buijy jo4

a|ge|ieAe S1 aWeu siy |

Anu3 maN ppy

E D11 ‘siuswuisau| 8 BUIPEIL VAIN [ A WM sulbag

awepN ssauisng Aq yaieas
00
=
"BLIBILID U21B3S JNOA UIR1UOD 1BY] SANIIUS MOYS [[IM pake|dsip sinsay

‘uonng Buifl4 ppYy, aul 32110 ajyoid s,ssaUISNg INOA Wol ajioid ssauisng [e1o140
alj) M3IA 0] ¥21|2 puUB MOJaq S1INS3J Y] Ul SS3UISNG aUj1 Ul "Y21eas Y2I[0 pPUB SIUSLWNJ0P 3|1 01 YSIM NOA Yoiym 1o) Auedwiod ay) Jo aweu ssauisng auyl Jaiud
ssaursng Sunsixg ue J0J 3[1j o],

"UOIBWLIOJUI JUBAS|I PUB 3[ij0id
$S3UISNg [BIOIIO Yl M3IA 01 301|190 PUB MOJ3q S1NSaJ 8y} Ul SSaUISNQ alfl puld ,'UoJeas, 3oI[0 pue M3IA 0] Ysim nok Auedwod ay) Jo swWeU ssauisng ayl Jaiul
oaeas o,

JoIeag auIeN ssauisng

A||eo1u01193[3 SIUBWINDO(] 2A3LI1SY pue ‘Yoleas ‘9|l

QUITUQ SINNIUT ssauisng

ACO IS yam puowmary ) 31R1S JO AIR1109S BUljOIBD YINOS

diyssaulied u)

‘wm






Z [ ]

3]EIS JO AlE1a10as Buljoiey) (Inos
euljoreD YInos Jo 31els £20Z @ Wybukdon 85 1Z-VEL-£08 1€ SN Joeju0d asea|d suogsanb Buijy 104

aweN waby Aq yoieas

"801JJ0 S,318]S JO AIB13I03s 3yl 10RIU0D
aseayd synsaJ g uey) asow sey Aianb noA jj mojaq pakejdsip aq [im S}nsal G 1Sl 3y J0) YoIeas 0} ysim noA aweu [ensed 1o jjnj ay) Ja1ug

JoIe3S JUdSY PaIdISIsY

023 Sep 08 4:43 PM - SPARTANBURG - COMMON PLEAS - CASE#2022CP4203123

ujbo1 @

A||eo1uo1103|3 S1UBWINDO( 2A3LI3Y pue ‘Yoleas ‘aji4

QUITUQ SIMNIU SsauIsng

ACDIS YIMm pronwmary %)y 31E1S JO AIB12109S BUlj0IR) YINoS

diyssaunied uj





2023 Sep 08 4:43 PM - SPARTANBURG - COMMON PLEAS - CASE#2022CP4203123

=
L
=
[T
>
]
=
<
e
P4
o
o
—
]

gLoc/cL/e0
gL0Z/ZL/LL
8L0Z/0L/CL

@1eq buni4

Buni4 ppy sjuawnoo( 1sanbay

8L0Z/0L/ZL 9eq paAjossiq
V/N @leq puj wia]
V/N 8leq uoneidx3

£1L0Z/ZL/60 81eQ 8AN0343

saje( yuelxodug

uonesodioou]
3210 Jo waby o abueyn

UOIIN|0SSIQ SANBASIUILIPY

adA| Bui4

9111 UQ SIUdWNI0( [e1TJO

0EE6C Eulloie] Yinos 'SNIdMOD
av0Y dO1S AONYL G/ Ssalppy

Z3NDIYNI Va1IH weby

160

JUa8Yy paIalsisoy

BUI|0IB] LINOS B1e1S palelodioou
ansswoq ubiaio4/onsawoq
paliejio4 sniels

uonelodion adA] Ainug
£0108S00 PI Auiu3

uonewaojuj QHM.HOQ.HOU

'ONI ‘VZV'1d TIAVIL dVISIM






7

ELECTRONICALLY FILED - 2023 Sep 08 4:43 PM - SPARTANBURG - COMMON PLEAS - CASE#

PR BB Y« UDUTIE [RIIPNE CUFCUIED WINeS 6T0Z 3 T'9 92MSHI

= ._Mmﬂwwmmmn_m THT60T0TZFADETOT " Mﬂ”ﬁwmw | eT0Z/E0/T0 pasodsiq|8102/20/01 |TFTROTOTZFAORTOR| Juepusieal o oo Eﬂuu_nm «,,Nwmm_m

sesid UoWwwoD|  BTSTOZFAIETOZ) gy Hn__bmcamm.._”.. souney|  610Z/£0/50 s WEpNC|sT0Z/E0/50|  BISTOZFA0RTOZ| JUEpUsRG x3)y 'eqq joipades

SEald UoLWLoD) A H_Eum._mn_wm |eaddy 6T0C/Ce/F0 passIwsIaleToZ/20/Z0 DLF00ZrdoBT0E| 3uej=ddy xajy ‘eqq pales|

sesg uowwo) —— sa/Botpusg|CC02/E2/80|  EETEOZRADZI0Z| WepuRpRa xa|y ‘pakes|
Aauaby pnod # Juswbpngp adAygns 2dA1 :EW_MMMM_Q Sniels 2s5e5 23eq paji4 Jaquing ases Mhﬂw_ IWep

m_.__m.ucn.u ) M sujb=g _.w.. uondo yaieas swey | spai4 ..Emww 1859y E

1EUESy JUSWBANE  JoJIUSWUBPNL  |jy  UD4ESS XapuI SSoJ) | SUSWEPRC | SUSPUSE SN | (v g UD-ESS XSpUT ~-535ED JIAI) 40§ AJuQ

_ | yBnoayy _ | woag #depy xey

_ _ Buipug _| _ Buiuuibag |~ _.m.n;u. ajeq

|# auawzapur | [2PoD HAD |A SUONTY ||y | =dAL uonoy

[~ Iy |2dAL Aeg [ |xyns | |=IPPI | xajefsa | pedes|ssawsng fawep 3o

[~ sedfi-qng ase] |y [2841ans ased (A mm.,%wmﬂ?ﬂ_ 2dAy =se) | | # 2585

|~ sapuaby ||y [A2u=by wnad A SUN0Y ||y | 2dAL 1aneo-Ag yaieag

3hEg SWoH MDD J% Sheg S0y JusWeEd=sg [BDIpNL EU0JE) JIN05 3085 SWICH Ajunoy bangqueyeds

Xopuf dliqnd
N2 [RIDIPNLC YIUSASS

Ajuno) Binquepeds

0l 119IHX3

161





MTG BK 5426 PG 604

— — —_

MTG-2018014023 -
ecorded 10 on 04/02/2018 11:02:00 AM
Recording Fee: $16.00

RECORDATION REQUESTED BY: Efﬁce of REGISTER OF DEEDS, SPARTANBURG, S.C.

Celtic Bank Corporation OROTHY EARLE REGISTER OF DEEDS

268 §. State Street K:MTG 5426 DG:604-613
Suite 300
Sait Lake City, UT B4111

WHEN RECORDED MAIL TO:
Celtic Bank Corporation
268 South State Street, Suite 300
Salt Lake City, UT 84111

SEND TAX NOTICES TO:
Celtic Bank Corporation

268 South State Street, Suite 300 After recording return to:
Salt Lake City, UT_84111 SPACE AE Calloway Title & Escrow, LIL.C

David W. Dudlcy 3-¢1690
4170 Ashford Dunwoody Rd. Ste. 525

MORTGAGE Atlanta, Georgia 30319

THIS MORTGAGE dated March 30, 2018, is made and executed between NEPA Ventures LLC, a Pennsylvania
limited liability company (referred to below as "Grantor”) and Celtic Bank Corporation, whose address is 268 S.
State Street, Suite 300, Salt Lake City, UT 84111 (referred to below as "Lender").

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages, granlts, and conveys to Lender all of Grantor's right, title, and interest 0
in and to the following described real property, together with all existing or subsequently erected or affixed buildings, improvements and @)
fixtures; all easements, rights of way, and appurtenances; all water, water rights, watercourses and ditch rights (including stock in utilities with !
ditch or irrigation rights); and all other rights, royalties, and profits relating to the real property, including without limitation all minerals, oil, gas,
geothermal and similar matters, (the "Real Property") located in Spartanburg County, State of South Carolina:

See Exhibit A, which is attached to this Mortgage and made a part of this Mortgage as if fully set forth herein.

The Real Property or its address is commonly known as 175 Truck Stop Road, Cowpens, SC 29330. The Real
Property tax identification number is 3-07-00-068.01; 3-07-00-065.00; 3-07-00-065.04; 3-07-00-065.03.

CROSS-COLLATERALIZATION. In addition to the Note, this Mortgage secures all obligations, debts and liabilities, plus interest thereon, of
Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now
existing or hereafter arising, whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, ¢n
direct or indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated, whether Grantor may be liable individually or 1

jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may OO
be or hereafter may become barred by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter may >
become otherwise unenforceable. [
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Grantor presently assigns to Lender all of Grantor's right, title, and interest in and to all present and future leases of the Property and all Rents
from the Property. In addition, Grantor grants to Lender a Uniform Commercial Code security interest in the Personal Property and Rents.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS AND PERSONAL PROPERTY, IS
GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B) PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE,
THE RELATED DOCUMENTS, AND THIS MORTGAGE. THIS MORTGAGE IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Mortgage, Grantor shall pay to Lender all amounts secured by this
Mortgage as they become due and shall strictly perform all of Grantor's obligations under this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and use of the Property shall be governed by
the following provisions:
Possession and Use. Until the occurrence of an Event of Default, Grantor may (1) remain in possession and control of the Property: (2)
use, operate or manage the Property; and (3) collect the Rents from the Property.

Duty to Maintain. Grantor shall maintain the Property in tenantable condition and promptly perform all repairs, replacements, and
maintenance necessary to preserve its value.

€21L€02rdOccoc#d

Compliance With Environmental Laws. Grantor represents and warrants to Lender that: (1) During the period of Grantor's ownership of
the Property, there has been no use, generation, manufacture, storage, treatment, disposal, release or threatened release of any Hazardous
Substance by any person on, under, about or from the Property; (2) Grantor has no knowledge of, or reason to believe that there has
been, except as previously disclosed to and acknowledged by Lender in writing. (a) any breach or violation of any Environmental Laws,
(b) any use, generation. manufacture, storage. treatment, disposal, release or threatened release of any Hazardous Substance on. under
about or from the Property by any prior owners or occupants of the Property, or (c) any actual or threatened litigation or claims of any
kind by any person relating to such matters; and (3) Except as previously disclosed to and acknowledged by Lender in writing, (a) neither
Grantor nor any tenant, contractor, agent or other authorized user of the Property shall use, generate, manufacture. store, treat, dispose of
or release any Hazardous Substance on, under, about or from the Property; and (b) any such activity shall be conducted in compliance
with all applicable federal, state, and local laws, regulations and ordinances, including without limitation all Environmental Laws. Grantor
authorizes Lender and its agents to enter upon the Property to make such inspections and tests, at Grantor's expense, as Lender may deem
appropriate to determine compliance of the Property with this section of the Mortgage. Any inspections or tests made by Lender shall be
for Lender's purposes only and shall not be construed to create any responsibility or liability on the part of Lender to Grantor or to any other
person. The representations and warranties contained herein are based on Grantor's due diligence in investigating the Property for
Hazardous Substances. Grantor hereby (1) releases and waives any future claims against Lender for indemnity or contribution in the
event Grantor becomes liable for cleanup or other costs under any such laws; and (2) agrees to indemnify, defend, and hold harmless
Lender against any and all claims, losses, labilities, damages, penalties, and expenses which Lender may directly or indirectly sustain or
suffer resulting from a breach of this section of the Mortgage or as a consequence of any use, generation, manufacture, storage, disposal,
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release or threatened release occurring prior to Grantor's ownership or interest in the Property, whether or not the same was or should
have been known to Grantor. The provisions of this section of the Mortgage, including the obligation to indemnify and defend, shall survive
the payment of the Indebtedness and the satisfaction and reconveyance of the lien of this Mortgage and shall not be affected by Lender’s
acquisition of any interest in the Property, whether by foreclosure or otherwise. N

Nuisance, Waste, Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or suffer any stripping of or waste on or to 8
the Property or any portion of the Property. Without limiting the generality of the foregoing, Grantor will not remove, or grant to any other ©°
party the right to remove, any timber, minerals (including oil and gas), coal, clay, scoria, soil, gravel or rock products without Lender's pricr%
written consent kel
Removal of Improvements. Grantor shall not demolish or remove any Improvements from the Real Property without Lender's prior written 8

consent. As a condition to the removal of any Improvements, Lender may require Grantor to make arrangements satisfactory to Lender to ~
replace such Improvements with Improvements of at least equal value. N

Lender's Right to Enter. Lender and Lender's agents and representatives may enter upon the Real Property at all reasonable times to attend
to Lender's interests and to inspect the Real Property for purposes of Grantor's compliance with the terms and conditions of this Mortgage

Nd €V

Compliance with Governmental Requirements. Grantor shall promptly comply with all laws, ordinances, and regulations, now or hereafter !
in effect. of all governmental authorities applicable to the use or occupancy of the Property, including without limitation, the Americans (2
With Disabilities Act. Grantor may contest in good faith any such law, ordinance, or regulation and withhold compliance during any
proceeding, including appropriate appeals, so long as Grantor has notified Lender in writing prior to doing so and so long as, in Lender's bl
sole opinion, Lender's interests in the Property are not jeopardized. Lender may require Grantor to post adequate security or a surety bond, —
reasonably satisfactory to Lender, to protect Lender's interest. )Z>

Duty to Protect. Grantor agrees neither to abandon or leave unattended the Property. Grantor shall do all other acts, in addition to those 00
acts set forth above in this section, which from the character and use of the Property are reasonably necessary to prolect and preserve the c
Property. é'%
DUE ON SALE - CONSENT BY LENDER. Lender may. at Lender's option, declare immediately due and payable all sums secured by this 1
Mortgage upon the sale or transfer, without Lender's prior written consent, of all or any part of the Real Property, or any interest in the Real O
Property. A "sale or transfer” means the conveyance of Real Property or any right, title or interest in the Real Property; whether legal, beneficial O
or equitable; whether voluntary or involuntary; whether by outright sale, deed, installment sale contract, land contract, contract for deed, <
leasehold interest with a term greater than three (3) years, lease-option contract, or by sale, assignment, or transfer of any beneficial interest in
or to any land trust holding title to the Real Property, or by any other method of conveyance of an interest in the Real Property. If any Grantor is
a corporation, partnership or limited liability company, transfer also includes any change in ownership of more than twenty-five percent (25%) of
the voting stock, partnership interests or limited liability company interests, as the case may be, of such Grantor. However, this option shall not U
be exercised by Lender if such exercise is prohibited by federal law or by South Carolina law.

TAXES AND LIENS. The following provisions relating to the taxes and liens on the Property are part of this Mortgage:

- Sv3a1

Payment. Grantor shall pay when due (and in all events prior to delinquency) all taxes, payroll taxes. special taxes, assessments, water
charges and sewer service charges levied against or on account of the Property, and shall pay when due all claims for work done on or for
services rendered or material furnished to the Property. Grantor shall maintain the Property free of any liens having priority over or equal to ¢
the interest of Lender under this Mortgage, except for those liens specifically agreed to in writing by Lender, and except for the lien of taxes M
and assessments not due as further specified in the Right to Contest paragraph

Right to Contest. Grantor may withhold payment of any tax, assessment, or claim in connection with a good faith dispute over the
obligation to pay, so long as Lender's interest in the Property is not jeopardized. If a lien arises or is filed as a result of nonpayment,
Grantor shall within fifteen (15) days after the lien arises or, if a lien is filed, within fifteen (15) days after Grantor has notice of the filing,
secure the discharge of the lien, or if requested by Lender, deposit with Lender cash or a sufficient corporate surety bond or other security X
satisfactory to Lender in an amount sufficient to discharge the lien plus any costs and reasonable attorneys' fees, or other charges that IV
could accrue as a result of a foreclosure or sale under the lien. In any contest, Grantor shall defend itself and Lender and shall satisfy any &
adverse judgment before enforcement against the Property. Grantor shall name Lender as an additional obligee under any surety bond S
furnished in the contest proceedings. w

Evidence of Payment. Grantor shall upon demand furnish to Lender satisfactory evidence of payment of the taxes or assessments and shall
authorize the appropriate governmental official to deliver to Lender at any time a written statement of the taxes and assessments against
the Property.

\40)
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Notice of Construction. Grantor shall notify Lender at least fifteen (15) days before any work is commenced, any services are furnished. or
any materials are supplied to the Property, if any mechanic's lien, materialmen's lien, or other lien could be asserted on account of the
work, services, or materials. Grantor will upon request of Lender furnish to Lender advance assurances satisfactory to Lender that Grantor
can and will pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Property are a part of this Mortgage:

Maintenance of Insurance. Grantor shall procure and maintain policies of fire insurance with standard extended coverage endorsements on
a replacement basis for the full insurable value covering all Improvements on the Real Property in an amount sufficient to avoid application
of any coinsurance clause, and with a standard mortgagee clause in favor of Lender. Grantor shall also procure and maintain
comprehensive general liability insurance in such coverage amounts as Lender may request with Lender being named as additional insureds
in such liability insurance policies. Additionally, Grantor shall maintain such other insurance, including but not limited to hazard. business
interruption and boiler insurance as Lender may require. Policies shall be written by such insurance companies and in such form as may be
reasonably acceptable to Lender. Grantor shall deliver to Lender certificates of coverage from each insurer containing a stipulation that
coverage will not be cancelled or diminished without a minimum of ten (10) days' prior written notice to Lender and not containing any
disclaimer of the insurer's liability for failure to give such notice. Each insurance policy also shall include an endorsement providing that
coverage in favor of Lender will not be impaired in any way by any act. omission or default of Grantor or any other person. Should the Real
Property be located in an area designated by the Administrator of the Federal Emergency Management Agency as a special flood hazard
area, Grantor agrees to obtain and maintain Federal Flood Insurance, if available, within 45 days after notice is given by Lender that the
Property is located in a special flood hazard area, for the full unpaid principal balance of the loan and any prior liens on the property
securing the loan, up to the maximum policy limits set under the National Flood Insurance Program, or as otherwise required by Lender, and
to maintain such insurance for the term of the loan.
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Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property if the estimated cost of repair or —
replacement exceeds $5,000.00. Lender may make proof of loss if Grantor fails to do so within fifteen (15) days of the casualty. Whether
or not Lender's security is impaired, Lender may, at Lender's election, receive and retain the proceeds of any insurance and apply the

proceeds to the reduction of the Indebtedness, payment of any lien affecting the Property, or the restoration and repair of the Property. If \,
Lender elects to apply the proceeds to restoration and repair, Grantor shall repair or replace the damaged or destroyed Improvements in a O
manner satisfactory to Lender. Lender shall, upon satisfactory proof of such expenditure, pay or reimburse Grantor from the proceeds for 8
the reasonable cost of repair or restoration if Grantor is not in default under this Mortgage. Any proceeds which have not been disbursed ¢,
within 180 days after their receipt and which Lender has not committed to the repair or restoration of the Property shall be used first to pay ®
any amount owing to Lender under this Mortgage, then to pay accrued interest, and the remainder, if any, shall be applied to the principal ©
balance of the Indebtedness. If Lender holds any proceeds after payment in full of the Indebtedness, such proceeds shall be paid to Grantorg
as Grantor's interests may appear. ~

a3

Grantor's Report on Insurance. Upon request of Lender, however not more than once a year, Grantor shall furnish to Lender a report on 3
each existing policy of insurance showing: (1) the name of the insurer, (2) the risks insured; (3) the amount of the policy; (4) the
property insured, the then current replacement value of such property, and the manner of determining that value; and (5) the expiration
date of the policy. Grantor shall, upon request of Lender, have an independent appraiser satisfactory to Lender determine the cash value
replacement cost of the Property. 0]

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest in the Property or if Grantorg
fails to comply with any provision of this Mortgage or any Related Documents, including but not limited to Grantor's failure to discharge or pay 3
when due any amounts Grantor is required to discharge or pay under this Mortgage or any Related Documents, Lender on Grantor's behalf may —
(but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or paying all taxes, liens,
security interests, encumbrances and other claims, at any time levied or placed on the Property and paying all costs for insuring, maintaining and p
preserving the Property. All such expenditures incurred or paid by Lender for such purposes will then bear interest at the rate charged under the —
Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become a part of the Indebtedness g
and, at Lender's option, will (A) be payable on demand; (B) be added to the balance of the Note and be apportioned among and be payable @)
with any installment payments to become due during either (1) the term of any applicable insurance policy; or (2) the remaining term of the 1
Note; or (C) be treated as a balloon payment which will be due and payable at the Note's maturity. The Mortgage also will secure payment of O
these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitied upon Default,

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Property are a part of this Mortgage:

Title. Grantor warrants that: (a) Grantor holds good and marketable titie of record to the Property in fee simple, free and clear of all liens o
and encumbrances other than those set forth in the Real Property description or in any title insurance policy, title report, or final titie opinion

issued in favor of, and accepted by, Lender in connection with this Mortgage, and (b) Grantor has the full right, power, and authority to p
execute and deliver this Mortgage to Lender.

Defense of Title. Subject to the exception in the paragraph above, Grantor warrants and will forever defend the title to the Property against ¢y
the lawful claims of all persons. In the event any action or proceeding is commenced that questions Grantor's title or the interest of Lender
under this Mortgage, Grantor shall defend the action at Grantor's expense. Grantor may be the nominal party in such proceeding, but )
Lender shall be entitled to participate in the proceeding and to be represented in the proceeding by counsel of Lender's own choice, and 2>
Grantor will deliver, or cause to be delivered, to Lender such instruments as Lender may request from time to time to permit such
participation.

Compliance With Laws. Grantor warrants that the Property and Grantor's use of the Property complies with all existing applicable laws,
ordinances, and regulations of governmental authorities.

WNINO
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Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Mortgage shall
survive the execution and delivery of this Mortgage, shall be continuing in nature, and shall remain in full force and effect until such time as
Grantor's Indebtedness shall be paid in full.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this Mortgage:

Proceedings. If any proceeding in condemnation is filed, Grantor shall promptly notify Lender in writing, and Grantor shall pramptly take >
such steps as may be necessary to defend the action and obtain the award. Grantor may be the nominal party in such proceeding, but
Lender shall be entitled to participate in the proceeding and to be represented in the proceeding by counsel of its own choice, and Grantor
will deliver or cause to be delivered to Lender such instruments and documentation as may be requested by Lender from time to time to
permit such participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain proceedings or by any proceeding or
purchase in lieu of condemnation, Lender may at its election require that all or any portion of the net proceeds of the award be applied to
the Indebtedness or the repair or restoration of the Property. The net proceeds of the award shall mean the award after payment of all
reasonable costs, expenses, and attorneys' fees incurred by Lender in connection with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions relating to governmental taxes,
fees and charges are a part of this Mortgage:

Current Taxes, Fees and Charges. Upon request by Lender, Grantor shall execute such documents in addition to this Mortgage and take
whatever other action is requested by Lender to perfect and continue Lender's lien on the Real Property. Grantor shall reimburse Lender for
all taxes, as described below, together with all expenses incurred in recording, perfecting or continuing this Mortgage, including without
limitation all taxes, fees, documentary stamps, and other charges for recording or registering this Mortgage.

2l€0cvdOccoc#4

Taxes. The following shall constitute taxes to which this section applies: (1) a specific tax upon this type of Mortgage or upon all or any
part of the Indebtedness secured by this Mortgage; (2) a specific tax on Grantor which Grantor is authorized or required to deduct from
payments on the Indebtedness secured by this type of Mortgage; (3) a tax on this type of Mortgage chargeable against the Lender or the
holder of the Note; and (4) a specific tax on all or any portion of the Indebtedness or on payments of principal and interest made by
Grantor.

Subsequent Taxes. If any tax to which this section applies is enacted subsequent to the date of this Mortgage, this event shall have the
same effect as an Event of Default, and Lender may exercise any or all of its available remedies for an Event of Default as provided below
unless Grantaor either (1) pays the tax before it becomes delinquent, or (2) contests the tax as provided above in the Taxes and Liens
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section and deposits with Lender cash or a sufficient corporate surety bond or other security satisfactory to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Mortgage as a security agreement are a part of U
this Mortgage:

Security Agreement. This instrument shall constitute a Security Agreement to the extent any of the Property constitutes fixtures, and o
Lender shall have all of the rights of a secured party under the Uniform Commercial Code as amended from time to time. w

Security Interest. Upon request by Lender, Grantor shall take whatever action is requested by Lender to perfect and continue Lender's ()
security interest in the Rents and Personal Property. In addition to recording this Mortgage in the real property records, Lender may, at any
time and without further authorization from Grantor, file executed counterparts, copies or reproductions of this Mortgage as a financing o
statement. Grantor shall reimburse Lender for all expenses incurred in perfecting or continuing this security interest. Upon default, Grantor 0
shall not remove, sever or detach the Personal Property from the Property. Upon default, Grantor shall assemble any Personal Property not &
affixed to the Property in a manner and al a place reasonably convenient to Grantor and Lender and make it available to Lender within three -h
(3) days after receipt of written demand from Lender to the extent permitted by applicable law.

Addresses. The mailing addresses of Grantor (debtor) and Lender (secured party) from which information concerning the security interest z
granted by this Mortgage may be obtained (each as required by the Uniform Commercial Code) are as stated on the first page of this 1

FAATIVOINOLLOI TS

Mortgage. wn

U

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to further assurances and attorney-in-fact are a part of this ;)E
Mortgage:

_|

Further Assurances. At any time, and from time to time, upon request of Lender, Grantor will make, execute and deliver, or will cause to 2>
be made, executed or delivered, to Lender or to Lender's designee, and when requested by Lender, cause to be filed, recorded, refiled, or
rerecorded, as the case may be, at such times and in such offices and places as Lender may deem appropriate, any and all such mortgages, c
deeds of trust, security deeds, security agreements, ﬂnanclng statements, continuation statements, instruments of further assurance, g
certificates, and other documents as may, in the sole opinion of Lender, be necessary or desirable in order to effectuate, complete, perfect, @)
continue, or preserve (1) Grantor's obligatiens under the Note, this Mortgage, and the Related Documents, and (2) the liens and 1
security interests created by this Mortgage as first and prior liens on the Property, whether now owned or hereafter acquired by Grantor. O
Unless prohibited by law or Lender agrees to the contrary in writing, Grantor shall reimburse Lender for all costs and expenses incurred in O
connection with the matters referred to in this paragraph. <

Attorney-in-Fact. If Grantor fails to do any of the things referred to in the preceding paragraph, Lender may do so for and in the name of =
Grantor and at Grantor's expense. For such purposes, Grantor hereby irrevocably appoints Lender as Grantor's attorney-in-fact for the z
purpose of making, executing, delivering, filing, recording, and doing all other things as may be necessary or desirable, in Lender's sole
opinion, to accomplish the matters referred to in the preceding paragraph. ,—

FULL PERFORMANCE. If Grantor pays all the Indebtedness when due, and otherwise performs all the obligations imposed upon Grantor under )>
this Mortgage, Lender shall execute and deliver to Grantor a suitable satisfaction of this Mortgage and suitable statements of termination of any 02
financing statement on file evidencing Lender's security interest in the Rents and the Personal Property. Grantar will pay, if permitted by '

applicable law, any reasonable termination fee as determined by Lender from time to time.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under this Mortgage:
Payment Default. Grantor fails to make any payment when due under the Indebtedness

0¢#3aSVO

Default on Other Payments. Failure of Grantor within the time required by this Mortgage to make any payment for taxes or insurance, or G
any other payment necessary to prevent filing of or to effect discharge of any lien.

a¢

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or condition contained in this Mortgage or O
in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other I3
agreement between Lender and Grantor.

€0¢h

Default in Favor of Third Parties. Should Grantor default under any loan, extension of credit, security agreement, purchase or sales =
agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Grantor's property or¢d
Grantor's ability to repay the Indebtedness or Grantor's ability to perform Grantor's obligations under this Mortgage or any of the Related
Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor's behalf under this
Mortgage or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or becomes
false or misleading at any time thereafter.

Defective Collateralization. This Mortgage or any of the Related Documents ceases to be in full force and effect (including failure of any
collateral document to create a valid and perfected security interest or lien) at any time and for any reason.

Death or Insolvency. The dissolution of Grantor's (regardless of whether election to continue is made), any member withdraws from the
limited liability company, or any other termination of Grantor's existence as a going business or the death of any member, the insolvency of
Grantor, the appointment of a receiver for any part of Grantor's property, any assignment for the benefit of creditors, any type of creditor
workout, or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help.
repossession or any other method, by any creditor of Grantor or by any governmental agency against any property securing the
Indebtedness. This includes a garnishment of any of Grantor's accounts, including deposit accounts, with Lender. However. this Event of
Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the
creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender
monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an
adequate reserve or bond for the dispute.

Breach of Other Agreement. Any breach by Grantor under the terms of any other agreement between Grantor and Lender that is not
remedied within any grace period provided therein, including without limitation any agreement concerning any indebtedness or other
obligation of Grantor to Lender, whether existing now or later.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or any
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Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtedness.
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Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the prospect of payment orU
performance of the Indebtedness is impaired.

Insecurity. Lender in good faith believes itself insecure.

Right to Cure. If any default, other than a default in payment, is curable and if Grantor has not been given a notice of a breach of the same ®
provision of this Mortgage within the preceding twelve (12) months, it may be cured if Grantor, after Lender sends written notice to

Grantor demanding cure of such default: (1) cures the default within thirty (30) days; or (2) if the cure requires more than thirty (30)o
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereaftero
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical. o

N
RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default and at any time thereafter, Lender, at Lender's option, may_,;
exercise any one or more of the following rights and remedies, in addition to any other rights or remedies provided by law:

c0e -

Accelerate Indebtedness. Lender shall have the right at its option without notice to Grantor to declare the entire Indebtedness immediatelyz
due and payable, including any prepayment penalty that Grantor would be required to pay.

UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have all the rights and remedies of a secured parly(/)
under the Uniform Commercial Code. >

Collect Rents. Lender shall have the right, without notice to Grantor, to take possession of the Property and, as mortgagee-in-possession, X
collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and above Lenders costs, against they>
Indebtedness In furtherance of this right, Lender may require any tenant or other user of the Properly to make payments of rent or use=
fees directly to Lender. If the Rents are collected by Lender, then Grantor irrevocably designates Lender as Grantor's attorney-in-fact to@
endorse instruments received in payment thereof in the name of Grantor and to negotiate the same and collect the proceeds. Payments by
tenants or other users to Lender in response to Lender's demand shall satisfy the obligations for which the payments are made, whether or
not any proper grounds for the demand existed. Lender may exercise its rights under this subparagraph either in person, by agent, or,
through a receiver. O

Appoint Recelver. Lender shall have the right to have a receiver appointed to take possession of all or any part of the Property, with theO
power to protect and preserve the Property, to operate the Property preceding foreclosure or sale, and to collect the Rents from the=
Property and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver may serve without
bond if permitted by law. Lender's right to the appointment of a receiver shall exist whether or not the apparent value of the Property
exceeds the Indebtedness by a substantial amount. Employment by Lender shall not disqualify a person from serving as a receiver. %

Judicial Foreclosure. Lender may obtain a judicial decree foreclosing Grantor's interest in all or any part of the Property. |—

Nonjudicial Sale. If permitted by applicable law, Lender may foreclose Grantor's interest in all or in any part of the Personal Property or the)>
Real Property by non-judicial sale.

Deficiency Judgment. If permitted by applicable law, Lender may obtain a judgment for any deficiency remaining in the Indebtedness dueo
to Lender after application of all amounts received from the exercise of the rights provided in this section.

Tenancy at Sufferance. If Grantor remains in possession of the Property after the Property is sold as provided above or Lender othemuse(l'{'l)
becomes entitled to possession of the Property upon default of Grantor, Grantor shall become a tenant at sufferance of Lender or the ¥t
purchaser of the Property and shall, at Lender's option, either (1) pay a reasonable rental for the use of the Property, or (2) vacate the©
Property immediately upon the demand of Lender.

Other Remedies. Lender shall have all other rights and remedies provided in this Mortgage or the Note or available at law or in equity.

Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all right to have the Properly marshalled.
In exercising its rights and remedies, Lender shall be free to seil all or any part of the Property together or separately, in one sale or byoO
separate sales. Lender shall be entitled to bid at any public sale on all or any portion of the Property.

Notice of Sale. Lender shall give Grantor reasonable notice of the time and place of any public sale of the Personal Property or of the time¢d
after which any private sale or other intended disposition of the Personal Property is to be made. Reasonable notice shall mean notice
given at least ten (10) days before the time of the sale or disposition. Any sale of the Personal Property may be made in conjunction with
any sale of the Real Property.

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make
expenditures or to take action to perform an obligation of Granter under this Mortgage, after Grantor's failure to perform, shall not affect
Lender's right to declare a default and exercise its remedies. Nothing under this Mortgage or otherwise shall be construed so as to limit or
restrict the rights and remedies available to Lender following an Event of Default, or in any way to limit or restrict the rights and ability of
Lender to proceed directly against Grantor and/or against any other co-maker, guarantor, surety or endorser and/or to proceed against any
other collateral directly or indirectly securing the Indebtedness.
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Attorneys' Fees; Expenses. If Lender institutes any suit or action to enforce any of the terms of this Mortgage, Lender shall be entitled to
recover such sum as the court may adjudge reasonable as attomeys' fees at trial and upon any appeal. Whether or not any court action is
involved, and to the extent not prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are necessary at any time
for the protection of its interest or the enforcement of its rights shall become a part of the Indebtedness payable on demand and shall bear
interest at the Note rate from the date of the expenditure until repaid. Expenses covered by this paragraph include, without limitation,
however subject to any limits under applicable law, Lender's reasonable attorneys' fees in an amount not less than fifteen percent (15%) of
the amount owing on the Indebtedness and Lender's legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees
and expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and any
anticipated post-judgment collection services, the cost of searching records, obtaining title reports (including foreclosure reports),
surveyors' reports, and appraisal fees and title insurance, to the extent permitted by applicable law. Grantor also will pay any court costs,
in addition to all other sums provided by law.

NOTICES. Any notice required to be given under this Mortgage, including without limitation any notice of default and any notice of sale shall be
given in writing, and shall be effective when actually delivered, when actually received by telefacsimile (unless otherwise required by law). when
deposited with a nationally recognized overnight courier, or, if mailed, when deposited in the United States mail. as first class, certified or
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registered mail postage prepaid, directed to the addresses shown near the beginning of this Mortgage. All copies of notices of foreclosure from I
the holder of any lien which has priority over this Mortgage shall be sent to Lender's address, as shown near the beginning of this Mortgage.
Any party may change its address for notices under this Mortgage by giving formal written notice to the other parties, specifying that the
purpose of the natice is to change the party's address. For notice purposes, Grantor agrees to keep Lender informed at all times of Grantor's
current address. Unless otherwise provided or required by law, if there is more than one Grantor, any notice given by Lender to any Grantor is O
deemed to be notice given to all Grantors.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Mortgage:

Amendments. This Martgage, together with any Related Documents, constitutes the entire understanding and agreement of the parties as'O
to the matters set forth in this Mortgage. No alteration of or amendment to this Mortgage shall be effective unless given in writing and &
signed by the party or parties sought to be charged or bound by the alteration or amendment. ~
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Annual Reports. If the Property is used for purposes other than Grantor's residence, Granter shall furnish to Lender, upon request, a 3
certified statement of net operating income received from the Property during Grantor's previous fiscal year in such form and detail as
Lender shall require. "Net operating income" shall mean all cash receipts from the Property less all cash expenditures made in connection =
with the operation of the Property. :

Caption Headings. Caption headings in this Mortgage are for convenience purposes only and are not to be used to interpret or define the UJ
provisions of this Mortgage. >

Applicable Law. The Loan secured by this lien was made under a United States Small Business Administration (SBA) nationwide program AJ
which uses tax dollars to assist small business owners. If the United States is seeking to enforce this document, then under SBA
regulations: (a) When SBA is the holder of the Note, this document and all documents evidencing or securing this Loan will be construed in =
accordance with federal law. (b) Lender or SBA may use local or state procedures for purposes such as filing papers, recording documents, 0
giving notice, foreclosing liens, and other purposes. By using these procedures, SBA does not waive any federal immunity from local or
state control, penalty, tax or liability. Mo Borrower or Guarantor may claim or assert agalnst SBA any local or state law to deny any
obligation of Borrower, or defeat any claim of SBA with respect to this Loan. Any clause in this document requiring arbitration is not
enforceable when SBA is the holder of the Note secured by this instrument.

Choice of Venue. If there is a lawsuit, Grantor agrees upon Lender's request to submit to the jurisdiction of the courts of Salt Lake County,
State of Utah.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Mortgage unless such waiver is given in writing O
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any =z
other right. A waiver by Lender of a provnsaon of this Mortgage shall not prejudice or constitute a waiver of Lender's right otherwise to g
demand strict compliance with that provision or any other provision of this Mortgage. No prior waiver by Lender, nor any course of dealing r”
between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future (1
transactions. Whenever the consent of Lender is required under this Mortgage, the granting of such consent by Lender in any instance ¢y
shall not constitute continuing consent to subsequent instances where such consent is required and in all cases such consent may be ,

granted or withheld in the sole discretion of Lender.

Severability. If a court of competent jurisdiction finds any provision of this Mortgage to be illegal, invalid, or unenforceable as to any
circumstance, that flndmg shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. If feasible, M
the offending provision shall be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so 3£
modified, it shall be considered deleted from this Mortgage. Unless otherwise required by law, the illegality, invalidity, or unenforceability ©
of any provision of this Mortgage shall not affect the legality, validity or enforceability of any other provision of this Mortgage.

Merger. There shall be no merger of the interest or estate created by this Mortgage with any other interest or estate in the Property at any 3
time held by or for the benefit of Lender in any capacity, without the written consent of Lender.
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Successors and Assigns. Subject to any limitations stated in this Mortgage on transfer of Grantor's interest, this Mortgage shalil be binding ©
upon and inure to the benefit of the parties, their successors and assigns. If ownership of the Property becomes vested in a person other X
than Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference to this Mortgage and the Indebtedness I\)
by way of forbearance or extension without releasing Grantor from the obligations of this Mortgage or liability under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance of this Morigage.

Waive Jury. All parties to this Mortgage hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by any
party against any other party.

Waiver of Homestead Exemption. Grantor hereby releases and waives all rights and benefits of the homestead exemption laws of the State
of South Carolina as to all Indebtedness secured by this Mortgage.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Morigage. Unless specifically
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise
defined in this Mortgage shall have the meanings attributed to such terms in the Uniform Commercial Code:

Borrower. The word "Borrower” means NEPA Ventures LLC and includes all co-signers and co-makers signing the Note and all their
successors and assigns.

Default. The word "Default" means the Default set forth in this Mortgage in the section titled "Default".

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human health or the environment, including without limitation the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and
Reautherization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules, or
regulations adopted pursuant thereto

Event of Default. The words "Event of Default" mean any of the events of default set forth in this Mortgage in the events of default
section of this Mortgage.
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Grantor. The word "Grantor” means NEPA Ventures LLC.
Guarantor. The word "Guarantor" means any guarantor, surety, or accommaodation party of any or all of the Indebtedness.

Guaranty. The word "Guaranty" means the guaranty from Guarantor to Lender, including without limitation a guaranty of all or part of the
Note.
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Hazardous Substances. The words “Hazardous Substances” mean materials that, because of their quantity, concentration or physical, ¢
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment when

improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words "Hazardouso
Substances" are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or ©
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances” also includes, without limitation. petroleum &
and petroleum by-products or any fraction thereof and asbestos. A

Improvements. The word "Improvements” means all existing and future improvements, buildings, structures, mobile homes affixed on the W
Real Property, facilities, additions, replacements and other construction on the Real Property.

Indebtedness. The word “Indebtedness"” means all principal, eamed interest, and other amounts, costs and expenses payable under the ,z
Note or Related Documents, together with all renewals of, extensions of, modifications of, consolidations of and substitutions for the Note ¢
or Related Documents and any amounts expended or advanced by Lender to discharge Grantor's obligations or expenses incurred by Lender O
to enforce Grantor's obligations under this Mortgage, together with interest on such amounts as provided in this Mortgage. Specifically, 2>
without limitation. Indebtedness includes all amounts that may be indirectly secured by the Cross-Collateralization provision of this 4
Mortgage.

Lender. The word "Lender" means Celtic Bank Corporation, its successors and assigns.
Mortgage. The word "Mortgage" means this Mortgage between Grantor and Lender

Note. The word "Note" means the promissory note dated March 30, 2018, in the original principal amount of $2,600,000.00 ®
from Grantor to Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions !
for the promissory note or agreement. The maturity date of this Mortgage is March 30, 2043. NOTICE TO GRANTOR: THE NOTEQ
CONTAINS A VARIABLE INTEREST RATE. o

Personal Property. The words "Personal Property” mean all equipment, fixtures, and other articles of personal property now or hereafter =
owned by Grantor, and now or hereafter attached or affixed to the Real Property; together with all accessions, parts, and additions to, all O
replacements of, and all substitutions for, any of such property; and together with all proceeds (including without limitation all insurance Z
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proceeds and refunds of premiums) from any sale or other disposition of the Property R v]
Property. The word "Property” means collectively the Real Property and the Personal Property. I"?I
Real Property. The words "Real Property” mean the real property, interests and rights, as further described in this Mortgage ()7)
Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, foan agreements, environmental '
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, g
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness. %)
Rents. The word "Rents” means all present and future rents, revenues, income, issues, royalties. profits., and other benefits derived from :|r;|n:
the Property N
o
N
N
GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND GRANTOR AGREES TO ITS TERMS. %
N
. N
GRANTOR: . 8
NEPA VENTURES LLC ~
- ] 1)‘ . . o
By: =z \ By: Wlb b3
Arshad Sayed, Momber—Managor of NEPA Ventures Munireh Amouzgg’ar. mbpr of NEPA Ventures
LLC L
Signaf acknowledged and delivered in the presence of:
X )LQ),.\ W U\j;,u 2
Witness
T o MQ 2. Q. P
Witress
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